-Attacﬁ_._.ment 1 - Contract with Tyler Technologies

CONTRACT
FOR
INFORMATION TECHNOLOGY SERVICES

THIS CONTRACT FOR INFORMATION TECHNOLOGY SERVICES (“Contract”) is made and entered into by
and between the County of San Luis Obispo {“County”), a public entity in the State of California, and
- Tyler Technologies, a Delaware Corporation (“Contractor”).
WITNESSETH;
WHEREAS, County is in need of software and professional services for Permit Tracking System
replacement, which includes automated conversion and migration services to migrate applications and

data to a new Permit Tracking System; and

WHEREAS, Contractor has different skills and products than can be produced by
County civil service employees; and

WHEREAS, in accordance with Government Code 31000 special administrative services may be
contracted; and

NOW THEREFORE, in consideration of the covenants, conditions, agreements, and stipulations
set forth herein, the parties hereby agree that Contractor shall perform the services described herein for

the compensation set forth herein, subject to the terms and conditions set forth herein.

1. General Conditions — The par’t:ies agree to the general conditions described in Exhibit A “General
Conditions”, attached hereto and incorporated herein by reference as if set forth in fuil at this point.

2. Special Conditions — The parties agree to the special conditions described in Exhibit B “Special
Conditions” attached hereto and incorporated herein by reference as if set forth in full at this point.

3. Professional Services — Contractor agrees to perform professional services and the parties agree to
the terms and conditions related to said professional services in Exhibit C “Statement of Work”,
attached hereto and incorporated herein by reference as if set forth in full at this point.

4. System Requirements - Respbnse from Contractor’s Proposal Exhibit D.

5. Compensation — The partie's agree to the compensation described in Exhibit E “Compensation”,
attached hereto and incorporated herein by reference as if set forth in full at this point.

6. Other Exhibits — The following Exhibits are attached hereto and incorporated herein by reference:
Exhibit F — Contractor Mainﬁenance and Support Agreement
Exhibit G — Business Travel Policy

Exhibit H —Third Party Terms
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7. Term of Contract - This Contract shall commence on the Effective Date and shall terminate on
February 1, 2021 unless terminated earlier as provided therein. The term will renew automatically for
additional one {1) year terms unless terminated in writing by either party at least thirty (30) days
prior'to the end of the then-current term. Termination of the Contract may be effectuated by the
Department Head without the need for action, approval or ratification of the Board of Supervisors.
The license grant and related terms set forth in Exhibit B, Section 2 is perpetual. implementation and
requested professional services identified in the investment Summary will be delivered in accordance
with the Statement of Work.

8. Term of Contract (Support and Maintenance} - The performance of the ongoing Maintenance and
Support Agreement as defined in Exhibit B, shall commence upon the Effective Date and shall
terminate pursuant to the term(s} of said agreement, which is set forth in Exhibit F.

9. Notices — Al notices or communications required or permitted as a part of this Contract must be in
writing and will be deemed delivered upon the earlier of the following: {a) actual receipt by the
receiving party; (b} upon receipt by sender of a certified mail, return receipt signed by an employee
or agent of the receiving party; (c) upon receipt by sender of proof of email delivery; or (d) if not
actually received, five (5) days after deposit with the United States Postal Service authorized mail
center with proper postage (certified mail, return receipt requested) affixed and addressed to the
other party at the address set forth on the signature page hereto or such other address as the party
may have designated by proper notice. The consequences for the failure to receive a notice due to
improper notification by the intended receiving party of a change in address will be borne by the
intended receiving party. Written notices required in this contract shall be provided to:

COUNTY : CONTRACTOR

lames Bergman :

Director, Planning and Building Tyler Technologies, Inc.

976 Osos Street 2160 Satellite Blvd., Suite 300
San Luis Obispo, CA 93408 Duluth, GA 30097

IN WITNESS WHEREOF, the parties have executed this agreement as of the date set forth below.

Nothing further follows except

signatures.///////IIHTTTTHTTIHTTTTIITTHEET LTI EE LT DT TR0
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Attachment 1 - Contract with Tyler Technologies

CONTRACTOR:

~ Tyler Technologies

A Delaware oration
By: M

Dawe \Wowhle 7/!!5[!9 Rizei diask, LoD

[Contractor Coniact Name] : Date
[Contractor Contact Title]

NOTARIZATION

STATE OF “TOLAD }

} SS.
on_ %2 \ % \ “ﬂ before me, (h re insert name and title of the officer), personally
appearet__ e \Wow lgle , personally known to

me {or proved to me on the basis of satisfactory evidence) to be the person(s} whase name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they executed the
same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person{s}, or the entity upon behalf of which the person(s) acted, executed the
instrument.

WITNESS my hand and official seal.

\RMCV MQM/

Notary Public |

My Commission Expires: D ! L;! QD/ 5

COUNTY:;

COUNTY OF SAN LUIS OBISPO
A Public Entity in the State of California

COUNTY COUNSEL: :
Approved as to form and legal effect

Rita Neal
County Counsel
By: P PP

Deputy County Counsel " Date
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COUNTY OF SAN LUIS OBISPO

A Public Entity in the State of C‘a"_!'ifo'rn'ia'

By:

Chair, Board of Supervisors Date
Atttest By: -

County Clerk and Ex-Officio Clerk Date

of the Board of Supervisors
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EXHIBIT A
GENERAL CONDITIONS

Independent Contractor. Contractor, its officers, agents, employees, contractors and _
subcontractors, shall be deemed to be an independent contractor of County at all times during -
this Contract. Nothing in this Contract shall be construed as creating a civil service employer-
employee relationship, partnership or a joint venture relationship. Nothing in this Contract
authorizes or permits the County to exercise discretion or control over the professional manner
in which Contractor provides goods and/or services. However, Contractor’s services, if any, shall
be provided in a manner consistent with all applicable federal, state, and local rules, laws,
statutes, standards and regulations governing such services.

No Eligibitity for Fringe Benefits. Contractor understands and agrees that Contractor and its
personnel are not, and wilt not be, eligible for membership in or any benefits from any County
group plan for hospital, surgical, vision, dental, or medical insurance, or for membership in any
County retirement program, or for paid vacation, paid sick leave, or other leave, with or without
pay, or far any other benefit which accrues to a County employee. The only performance and
rights due are those specifically stated in this Contract or existing as a matter of law.

Warranty of Contractor. Contractor warrants that Contractor has obtained and shall keep in full
farce and effect during the term of this Contract, all permits, registrations and licenses, if
necessary, to accomplish the work specified in the Contract. Contractor warrants that it, and
each of the personnel employed or otherwise retained by Contractor, wilt at all times, to the
‘extent required by law, be properly certified and licensed under the local, state and federal laws
and regulations applicable to the provision of the services, if any, provided under this Contract.
Ownership. The County will retain all ownership of and the rights that accompany ownership of
the County's data including all reports, information, and/or documents prepared by Contractor
under this Contract n. Notwithstanding the foregoing and in addition to the terms set forthin
Exhibit B, Section 2.6, Contractor shall retain ownership of all (i) software products licensed to
the Client; and (ii) proprietary information contained in all deliverables.

Compliance with all Laws. Contractor warrants that Contractor will cbserve, compiy with, and
cause all of its agents and personnel to observe and comply with all federal, state, and local
laws, rules, regulations and orders applicable to Contractor in Contractor’s performance under
this Contract. If any conflict arises between provisions of the scope of work or specifications in
this Contract and any law, then the Contractor shall immediately notify the County in writing.
Power and Authority of Contractor. If Contracter is a corporation or a limited liability company, .
Contractor represents and warrants that it is and will remain, throughout the term of this
Contract, either a duly organized, validly existing California corporation or limited liability
company in good standing under the laws of the State of California or a duly organized, validly
existing foreign corporation or limited liability company in good standing in the state of
incorporation or organization and authorized to transact business in the State of California and
have an agent for service of process in California.

Assignment, Delegation or Subcontracting of Contract. Contractor shall not assign any of
Contractor’s rights, delegate any of Contractor’s duties, or subcontract any portion of
Contractor’s obligations under this Contract without the prior written cansent of the County,
except that Contractor may, without the prior written consent of the County, assign the contract.
in its entirety to the surviving entity of any merger or consolidation or to any purchaser of .
substantially all of Contractor’s assets. No assignment, delegation ar subcontracting will release
Contractor from any of its obligations or alter any of its obligations to be performed under this -
Contract. Any attempted assignment, delegation or subcontracting in violation of this provision
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is voidable at the option of the County. If subcontracting is approved by the County, Contractor
shall remain primarily liable for all of its obligations under the Contract. Contractor is respensible

~ for payment to subcontractors and must monitor, evaluate, and account for the subcontractor(s)

i3

services and operations. _
Standard of Performance. The parties acknowledge that the County, in selecting Contractor to
provide the goods and/or services hereunder, is relying upon the Contractor’s reputation for
excellence in the delivery of such goods and/or the performance of the services required
hereunder.

Key Project Personnel. Contractor agrees to identify in writing the members of the project team
for Contractor as soon as reasonably possible following the signing of this Contract. Contractor
shall make every effort to ensure that key personnel, if any, identified in this Contract are
available to support the administration of this Contract and are not diverted from the project
without prior written notice to the County. Key personnel are those individuals who are
determined to be central to the management of the project and implementation of the scope of
work under this Contract. In the event Tyler personnel provide services deemed by the County
to be unsatisfactory or in the County’s opinion, not meeting its needs adequately and/or timely,
Tyler will be given reasonable opportunity to correct the deficiency prior to removal of that
personnel. In the event the deficiency persists, County may require the removal of the personnel
in gquestion. Contractor will not charge County for time dedicated solely to Contractor’s
personnel transition. Both parties acknowledge that any requested change in personnel may
alter project timeline.

Waiver. No delay or failure on the part of any party to this Contract in exercising any right,
power, or privilege under this Contract shall impair any such right, power, or privilege or be
construed as a waiver of any default or any acquiescence therein. No single or partial exercise of
any such right, power or privilege shall preclude the further exercise of such right power or
privilege or the exercise of any other right, power or privilege. No waiver shall be valid uniess
made in writing and signed by the party against whom enforcement of such waiver is sought and
then only to the extent expressly specified therein.

Nondiscrimination. Contractor agrees that it will abide by all applicable federal, state, and local
laws, rules and regulations concerning nondiscrimination and equal opportunity in contracting,
Such laws include, but are not limited to, the following: Title VIl of the Civil Rights Act of 1964 as
amended; the Americans with Disabilities Act of 1990; the Rehabilitation Act of 1973; California
Fair Employment and Housing Act; and California Labor Code sections 1101 and 1102.
Contractor shall not discriminate against any employee, subcontractor, or applicant for
employment because of race, age, color, ancestry, religion, sex/gender, sexual orientation,
mental disability, physical disability, national origin, political beliefs, organizational affiliations, or
marital status in the recruitment, selection for training, hiring, employment, utilization,
promotion, playoff, rates of pay or other forms of compensation. Contractor shall not
discriminate in providing the goods or services under this Contract because of age, race, color,
national origin, ancestry, religion, sex/gender, sexual orientation, mental disability, physical
disability, medical condition, political beliefs, organizational affiliations; or marital status.
Contractor’s violation of this provision shall be deemed a material defau!t by Contractor giving
the County a right to terminate this Contract for cause.

indemnification.

12.1  To the fullest extent permitted by law, Contractor shall :ndemmfy, defend, and hold
harmless the County and its officers, agents, employees, and volunteers from and against all
claims, demands, damages, liabilities, loss, costs, and expense (including-attorney’s fees and
costs of litigation) of personal injury and property damage caused by Contractor’s negligence or
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willful misconduct, except such loss or damage which was caused by sole negligence or willful
misconduct of the County. i it is conclusively determined the negligence or willful misconduct of

~ the County has contributed to the demand, damages, liabilities, or loss, the County shall

contribute its proportionate share of a final award or settlement, if any, d:rectly attributable to
injury or loss caused by the County.

12.2  County shall defend, indemnify and hold harmless the Contractor, its officers and
employees from all direct claims, demands, liability, loss, injury, damages, costs, expenses,
judgments, attorney fees, or other losses that may be asserted by any person or entity, including
County, for personal injury or property damage to the extent caused by County’s negligence or
willful misconduct, excepting only loss, injury or damage caused by the negligence or willful
misconduct of personnel employed by the Contractor, provided that (a) the Contractor promptly
notifies County for any claim for which it intends to seek indemnity under this Section (“Claim”},
{b} the County has the opportunity to assume and control the defense of any such Claim, and {c)
the Contractor agrees to provide reasonable cooperation {if necessary) to County in its defense
of such Claim.

Conflicts within this Agreement. If there is any conflict between the terms of these general
conditions and any other document incorporated into this agreement, these general conditions
control,

Late Payment of Charges or Fees. The Contractor acknowledges and agrees that the

County will not pay late payment charges.

Payment. The County agrees to make payments in accordance with Contractor’s Invoicing and
Payment Policy attached hereto as Exhibit E and referenced in Exhibit B, Section 6.

The fees in the Investment Summary do not include any taxes, including, without limitation,
sales, use, or excise tax. If County is a tax-exempt entity, County agrees to provide Contractor
with a tax-exempt certificate. Otherwise, Contractor will pay all applicable taxes to the proper
authorities and County will reimburse Contractor for such taxes. If County has a valid direct-pay
permit, County agrees to provide Contractor with a copy. For clarity, Contractor is responsible
for paying Contractor’'s income taxes, both federal and state, as applicable, arising from
performance of this Agreement. '

Payment by County, or the receipt by Contractor of such payment, shall not relieve Contractor of
its obligations under this Contract. Electronic transfer of funds is the preferred method of
payment made to the Contractor’s bank account with a financial institution.

Bank: Wells Fargo Bank, N.A.
420 Montgomery
San Francisco, CA 84104
ABA: 121000248
Account: 4124302472 .
Beneficiary: Tyler Technologies, Ing. —Operatmg

Should Contractor choose Electronic Transfer of Funds as the method of payment, then payment
is deemed to have been made when the County initiates the electronic fund transfer, as long as
such electronic fund transfer has been received by Contractor within twenty-four (24) hours of
wire initiation.
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Disputed Payments. Any disputed fees and/or expenses shall be submitted to the Invoice
Dispute process set forth in Exhibit B, Section 6.2.
Fiscal Controls. Contractor shall adhere to the accounting requirements required by the

‘Securities and Exchange Commission for publicly traded companies.

Audit Rights. Pursuant to California Government Code section 8546.7, every County contract
involving the expenditure of funds in excess of $10,000 is subject to examination and audit by
the State Auditor. Contractor shall permit the State Auditor to have access to any pertinent
books, documents, papers and records faor the purpose of said audit for a period of three {3)
years after final payment under this Contract. County shall advise Contractor if it becomes aware
of such audit as soon as reasonably possible and at least fourteen (14) days prior to the
commencement of the audit. Contractor shall comply with the requirements of California
Government Code section 8546.7.

Tax Information Reporting. Upon request, Contractor shall submit its tax identification number
or social security number, whichever is applicable, in the form of a signed W-2 form, to facilitate
appropriate fiscal management and reporting.

Availability of Funding. The County’s obligation for payment of any contract beyond the current
fiscal year end is contingent on the availability of funding. The terms upon which County may
terminate this Contract in the event of lack of availability of funding is set forth in Section 37.
insurance. Contractor, at its sole cost, shall purchase and maintain the insurance policies set
forth below on all of its operations under this Contract. All of the insurance companies providing
insurance for Cantractor/Consultant shall have, and provide evidence of, an A.M. Best and Co.
rating of A:VIl or above, unless exception is granted by the County’s Risk Manager, and be
authorized to do business in the State of California. Further, all policies shall be maintained for
the full term of this Contract and related warranty period if applicable.

Commercial General Liability. Policy shall include limits of not less than one million dollars
($1,000,000.00) combined single limit per occurrence, five mitlion dollars ($5,000,000) general
aggregate. Policy shall be endorsed with the following specific language or contain equivalent
language in the policy:

a. The County, its officers and employees, are named as an additional insured for all liability
arising out of the operations by or on behalf of the named insured in the performance of this
Contract.

b. The insurance provided herein, as between Contractor and the County, shall be considered
primary coverage to the County with respect to any insurance or seif-insured retention
maintained by the County with regard to claims arising out of this Contract. Further, the
County'’s insurance shall be considered excess insurance only and shall not be called upon to
contribute to this insurance.

c. In the event any of the required policies are cancelled before the expiration date thereof,
written notice will be given in accordance with the policy provisions or by Contractor within
thirty {30} days of such cancellation.

Business Automobile Policy. Policy shall include limits of no less than $1 million dollars combined
single limit for each occu_r'_rence. Said insurance shall include coverage for owned, non-owned,
and hired vehicles. Policy shall be endorsed with the following specific language or contain
equivalent language in the policy:
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a. “In the event any of the required policies are cancelled before the expiration date thereof,
notice will be given in accordance with the policy provisions.”

b. “The County of San Luis Obispo, its officers and employees, is named as an additional insured
for all liability arising out of the operations by or on behaif of the named insured in the
performance of this Agreement.”

Workers’ Compensation/Emplayer’s Liability Insurance. Workers’ compensation policy shall
provide statutory limits as required by State of California. Policy shalt be endorsed with the
following specific language or contain equivalent language in the policy: “Contractor and its
insurer shall waive all rights of subrogation against the County, its officers and employees for
workers’ compensation losses arising out of this contract. Employer’s liability policy shall provide
one million dollars {$1,000,000.00) per accident for bodily injury or disease.

Deductibles and Self-Insurance Retentions, All deductibles and/or self-insured retentions which
apply to the insurance policies required herein will be disclosed and approved by the County
prior to commencement of this contract.

Documentation. Prior to commencement of work and annually thereafter for the term of this
contract, Contractor will provide to the County properly executed certificates of insurance
clearly evidencing the coverage, limits, and endorsements specified in this contract.

Absence of Insurance Coverage. The County may direct Contractor to immediately cease all
activities with respect to this Contract if it determines that Contractor fails to carry, in full force
and effect, all insurance policies with coverage levels at or above the limits specified in this
contract. Any delays or expense caused due to stopping of work and change of insurance shall
be considered Contractor’s delay and expense

OTHER INSURANCE PROVISIONS
The insurance policies are to contain, or be endorsed to contain, the following provisions:

Additional Insured Status

The County, its officers, officials, employees, and volunteers are to be covered as additional
insureds on the blank endorsement for (i) the auto policy with respect to liability arising out of
automobiies owned, leased, hired or borrowed by or on behalf of the Contractor; and on the
CGL policy with respect to liability arising out of work or operations performed by or on behalf of
the Contractor including materials, parts, or equipment furnished in connection with such work
or operations.

Primary Coverage
For any claims related to.this contract, the Contractor's insurance coverage {excluding

Workers’ Compensation) shail be primary insurance as respects the County, its officers,
officials, employees, and volunteers. Any insurance or self-insurance maintained by the County,
its officers, officials, emi_j'l.byees, or volunteers shall be excess of the Contractor's insurance and
shall not contribute with it.

Notice of Cancellation
The County will receive prompt notice of cancellation or nonrenewal from Contractor of the
Comprehensive General Liability, Automobile Liability, and Professional Liability policy(ies),
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provided that no such natice is required if Contractor buys a replacement policy that ensures
continuous coverage and otherwise complies with the requirements of this paragraph.

Failure to Maintain Insurance

If County believes that Contractor has not maintained or provided acceptable evidence that it
maintains the insurance as required in this Agreement, County shall inform Contractor and
Cantractor shall work with the County and promptly provide evidence of such insurance.

Waiver of Subrogation

With regard to the CGL, Auto and Workers Compensation policies, Contractor hereby grants to
County a waiver of any right to subrogation which any insurer of said Contractor may acquire
against the County by virtue of the payment of any loss under such insurance. Caontractor agrees
to obtain any endorsement that may be necessary to affect this waiver of subrogation, but this
provision applies regardless of whether or not the County has received a waiver of subrogation
endorsement from the insurer.

Deductibles and Self-Insured Retentions
Any deductibles or self-insured retentions must be disclosed to the County upon request.

Acceptability of Insurers
Insurance is to be placed with insurers with a current A.M. Best's rating of no less than A:minus
Vil, unless otherwise acceptable to the County.

Claims Made Policies
if any of the required policies provide coverage on a claims-made hasis:

1. The Retroactive Date must be before the date of the contract or the beginning of contract,
work. B

2. Insurance must be maintained and evidence of insurance must be provided for at least
two (2) years after completion of the contract of work.

3. If coverage is canceled or non-renewed, and not replaced with another claims made
policy form with a Retroactive Date prior to the contract effective date, the Contractor
must purchase "extended reporting” coverage for a minimum of two [2) years after
completion of contract work.

Separation of insureds
No liability policies required hereunder shall contain a separation of insureds exclusions or

limitations.

Verification of Coverage

Contractor shall furnish the County with original certificates and amendatory endorsements g
effecting coverage required by this clause. All certificates and endorsements are to be received
and approved by the County before work commences. However, failure to obtain the required .
documents prior to the work beginning shall not waive the Contractor's obligation to provide =
them.

Certificates and copies of any required endorsements shall be sent to:

Attention: James Bergman, Director, Planning and Building
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Planning and Building
San Luis Obispo County
976 Osos Street

* San Luis Qbispo, CA 93408 ' ) :

Subcontractor:

Tyler Technologies, Inc.
5519 53rd Street
Lubbock, TX 79414

Contractor shall require and verify that all subcontractors maintain insurance meeting all the
requirements stated herein.

Special Risks or Circumstances

County and Contractor will mutually agree to any modifications to these requirements, including
limits, based on the nature of the risk, prior experience, insurer, coverage, or other special
circumstances.

Liens, Claims and Encumbrances. Contractor represents and warrants that all goods and
materials ordered and delivered under this Contract, if any, are free and clear of all liens, claims
or encumbrances. Where applicable and subject to Exhibit B, Section 2, title to the material and
supplies purchased shall pass directly from Contractor to County subject to the right of County to
reject upon inspection of receipt.

Force Majeure. Neither the County nor Contractor shall be deemed in default in the performance
of the terms of this Contract if either party is prevented from performing the terms of this
Contract by causes beyond its control, including without limitation: acts of God: rulings or ]
decisions by municipal, Federal, States or other governmental bodies; any laws or regulations of ~
such municipal, Federal, States or other governmental bodies; or any catastrophe resulting from
flood fire, explosion, or other causes beyond the controf of the defaulting party. Any party
delayed by force majeure shail as soon as reasonably possible give the other party written notice
of the delay, including the particulars in reasonable detail of the cause of the inability. The party
delayed shall use commercially reasonabie efforts to correct the cause of the delay, if correctable,
and if the condition that caused the delay is corrected, the party delayed shail immediately give
the other parties written notice thereof and shall resume performance under this Contract.
Signatory Authority. Any individual executing this Contract on behalf of Contractor represents
and warrants that he/she has full power and authority to enter into, deliver, and perform this
Contract on behalf of Contractor, and that this Contract is binding upon said Contractor in
accordance with its terms. _
Conflict of Interest. Contractor acknowledges that Contractor is aware of and understands the
provisions of Sections 1090 et seq. and 87100 et seq. of the Government Code, which relate to
conflict of interest of public officers and employees. Contractor certifies that Contractor is
unaware of any financial or economic interest of any public officer or employee of the County
relating to this Contract. Contractor agrees to comply with applicable requirements of
Government Code section 87100 et seq. during the term of this Contract.

Immigration Reform and Control Act. Contractor acknowledges that Contractor, and all
subcontractors hired by Contractor to perform services under this Contract are aware of and
understand the Immigration Reform and Control Act {“IRCA”) of 1986, Public Law 99-603.
Contractor certifies that Contractor is and shall remain in compliance with ICRA and shall ensure
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that any subcontractors hired by Contractor to perform services under this Contract are in
compliance with IRCA.

_Third Party Beneficiaries. it is expressly understood that the enforcement of the terms and

conditions and all rights of action related to enforéement shall be strictly reserved to the County
and Contractor. Nothing contained in this contract shall give or allow a claim or right of action
whatsoever by any other third person.

California Public Records Act. The County is a public agency subject to the disclosure
requirements of the California Public Records Act {(“CPRA”}. If Contractor’s proprietary
information is contained in documents or information submitted to County as part of the
proposal process, and Contractor claims that such information falls within one or more CPRA
exemptions, Contractor must clearly mark such information as “CONFIDENTIAL AND
PROPRIETARY” and identify the specific pages and sections containing the information. In the
event of a request for documents under the CPRA, the County will provide notice to Contractor
prior to such disclosure. if Contractor contends that any documents or portions thereof are
exempt from the CPRA and desires to prevent such disclosure, Contractor is required to obtain a
protective order, injunctive relief, or other appropriate remedy from a court of law in San Luis
Obispo County before the County’s deadline for responding to the CPRA request and the County
agrees to provide reasonable assistance in connection with Contractor’s efforts associated
therewith. If Contractor fails to obtain such remedy within the County’s deadline to response, the
County may disclose the requested information without obligation to Contractor. If Contractor
instructs County to withhold the requested documents, Contractor shall defend, indemnify, and
hold the County harmiess against any resulting claim, action or litigation, provided that (a) the
County promptly notifies Contractor of any claim for which it intends to seek indemnity under
this Section, (b) Contractor has the opportunity to assume and control the defense of the claim,
and (c) the County agrees to provide reasonable cooperation, if necessary, to Contractor in
Contractor’s defense of the claim. If the County receives a CPRA request regarding the goods
and/or services provided pursuant to this Contract, the County shall notify Contractor of the
request. After such notification is made, County will make reasonable attempts to confer with
Contractor regarding an appropriate response to said request. If Contractor contends that any
documents are Contractor’s confidential or proprietary material, exempt from the CPRA and/or
hot subject to the CPRA, and Contractor wishes to prevent disclosure of said decuments,
Contractor shalt instruct County to withhold said documents and/or seek any judicial remedies
available to Contractor including, without limitation, a protective order. i Contractor fails to
respond to County in writing prior to the County’s deadline for responding to the CPRA request,
the County may disclose the requested information under the CPRA without liability to the
County. Contrattor shall defend, indemnify and hold the County harmless against any claim,
action or litigation (including but not limited to all judgments, costs, fees, and reasonable
attorney’s fees) that may resuit from full or partial denial of a CPRA request involving
Contractor’s records.

Non-Exclusive Agreement. This Contract does not establish an exclusive relationship between the
County and the Contractor. The County expressly reserves all its rights, including but not limited
to, the following: the right to utilize others to provide products, support and/or service; the right
to request proposals from others with or without_'réquesting proposals from the Contractor; and
the unrestricted right to bid any such product, support, or service.

Use of County’s Name for Commercial Purposes. Contractor may not use the name of the
County or reference for any endorsement from the County in any fashion or for any purpose,
without the prior written consent of the County as provided by the Director of the Planning and
Building.
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Counting Days. Days are to be counted by excluding the first day and including the last day,
unless the last day is a Saturday, a Sunday, or a legal holiday, and then it is to be excluded.
Termination for Convenience. The County may terminate this Contract at any time by giving the
Contractor at least ninety {90} day’s written notice of termination for convenience {“Notice of
Termination for Convenience”). Termination for convenience shall be effective at 11:59 p.m.,
Pacific Time, on the intended date for termination (the “Termination Date”). The County shall
deliver to the Contractor a notice specifying the date upon which such termination will become
effective, which shall be at least ninety (90) days after the date of the notice. Termination for
convenience shall have no effect upon the rights and obligations of the parties arising out of any
services which were provided prior to the effective date of such termination. Contractor shall be
paid for all work satisfactorily completed prior to the effective date of termination. After
receiving a Notice of Termination for Convenience, Contractor shall, unless directed by County,
place no further subcontracts for services or materials, terminate all subcontracts to the extent
they relate to the work terminated, and settle all outstanding liabilities arising from the
termination of subcontracts. Once the County has paid in full the agreed license fee for the
Software and all associated implementation work, County shall have a perpetual, irrevocable,
nonexclusive, fully paid, royalty-free license to use and modify the Software subject to the
limitations set forth in Exhibit B, Section 2.

Termination for Bankruptey. If Contractor is adjudged to be bankrupt or should have a general
assignment for the benefit of its creditors, or if a receiver should be appointed on account of
Contractor’s insolvency, the County may terminate this Contract immediately without penalty.
For the purposes of this section, bankruptcy shall mean the filing of a voluntary or involuntary
petition for bankruptcy or similar relief from creditors; insolvency; the appointment of a trustee
or receiver, or any similar occurrence reasonably indicating an imminent inability to perform
substantially all of the Contractor’s duties under this Contract.

Bankruptcy/insolvency License Vesting Rights. All licenses granted to County under or pursuant
to this Contract, if any, are and shall be deemed to be, for purposes of any formal insolvency
proceeding and pursuant to Section 365({n} of the U.S. Bankruptcy Code, valid and presently
existing licenses of rights to intellectual property as defined under Section 101 of the U.S.
Bankruptcy Code, as amended. The parties agree that the County, as a licensee of such rights
under this Contract, shall retain and may fully exercise all of its rights and elections under the U.S.
Bankruptcy Code, as amended, including rights to obtain source code.

Power to Terminate. This Contract may be terminated in accordance with the terms contained in
Sections 32 to 38, inclusive, by the Planning and Building Director without the need for action,
approval, or ratification by the County’s Board of Supervisors.

Termination for Cause. If County believes Contractor has materially breached this Contract,
County must invoke the Dispute Resolution clause set forth in Section 47. County may terminate
this Agreement for cause in the event Cantractor does not cure, or create a mutually agreeable
action plan to address, a miaterial breach of this Agreement within thirty (30) days of receiving a
written notice of the alleged breach. Contractor agrees to compiy with Section 47, Dispute
Resolution, prior to termination. In the event of termination for cause, County will pay Contractor
for all undisputed fees and expenses refated to the software, products, and/or services County
has received, or Contractor has incurred or delivered, prior to the effective date of termination.
Lack of Appropriations. In the event that the term of this Agreement extends into fiscal years
subsequent to that in which it was approved, continuation of the Agreement is contingent on the
appropriation of funds by the San Luis Obispo Board of Supervisars, or, if applicabie, the provision
of State or Federal funding source. If you notify us in writing that the funds for this Agreement
have not been appropriated or provided, this Agreement will terminate effective on the final day
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of the fiscal year through which you have funding. In such event, County will pay Contractor for
all undisputed fees and expenses related to the software, products, and/or services you have
received, or Contractor has incurred or delivered, prior to the effective date of termination. Any

' diéputed fees and expenses must have been submitted to the Invoice Dispute process set forth in

Exhibit B, Section 6.2 at the time of termination in order to be withheld at termination. County
will not be entitled to a refund or offset of previously paid license and other fees. After
termination under this Section, County shall have no further liability to pay any funds to
Contractor or to furnish any other consideration under this Contract, and Contractor shall not be
obligated to perform any provision of this Contract or to provide services intended to be funded
pursuant to this Contract. If partial funds are appropriated or provided, County shall have the
option to either cancel this Contract as provided herein or negotiate an amendment to reflect the
reduced amount.

Force Majeure - Termination. Except for County’s payment obligations, either party may
terminate this Contract if a force majeure event suspends performance of scheduled tasks for a
period of forty-five (45) days or more. in the event of termination due to force majeure, County
will pay Contractor for all undisputed fees and expenses related to the software and/or services
County has received, or Contractor has incurred or delivered, prior to the effective date of
termination. Any disputed fees and expenses must have been submitted to the Invoice Dispute
process set forth in Exhibit 8, Section 6.2 at the time of termination in order to be withheld at
termination. County will not be entitled to a refund or offset of previously paid license and other
fees.

Delegation of Authority. The Board of Supervisors delegates the authority to the County of San
Luis Obispo Planning and Building Director to amend this Contract to extend its term up to one
additional year. Any amendment made pursuant to a delegation of authority will only be effective
if, prior to the delivery of the goods and/or commencement of services or extension of the
Contract, the amendment is memorialized in writing, is approved by County Counsel, and is
signed by the County of San Luis Obispo Planning and Building Director.

Disentanglement. Upon County’s written request, as set forth below, Contractor shall reasonably
cooperate with County and otherwise take steps reasonably required to assist County in effecting
a complete and timely transition to minimize interruption of services. County will provide
Contractor with advance written notice of any such transfer of services, and Contractor shall
provide County with all information reasonably related to the goods and/or services or that may
otherwise be needed to facilitate the disentanglement. Contractor shall delfiver to County or its
designee, at County’s written request, all documentation and data related to County, heid by
Contractor and will pay Contractor for any required or requested technical assistance associated
with such delivery at Contractor’s then-current time and materials rates. Contractor reserves the
right to, prior to providing cooperation in connection with this section, require: {a) that any third
party vendor that County engages in connection with such a transition execute Contractor’s
standard non-disclosure agreement, or (b} that County accept in writing full responsibility for
such third party’'s compliance with the confidentiality terms contained in this Contract.
Governing Law. This Contract shall be construed and interpreted according to the laws of the
State of California, excluding its conflict of law principles. Proper venue for legal actions shall be
e){tlusive!y vested in state or federal court located in or serving the County of San Luis Obispo.
Th_e parties agree that subject matter and personal jurisdiction are proper in the state or federal
court located in or serving the County of San Luis Obispo and waive all venue objections.
California Title 24, Energy Standards. Contractor recognizes that the State of California
Administrative Code, Title 24 contains mandatory standards and policies relating to energy
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efficiency in the state energy conservation plan, and recognizes it may have applicability to
Contractor.

‘Compliance re: Environmental Laws. For contracts in excess of $100,000 Contractor shall comply

with Section 306 of the Clean Air Act (42 U.S.C. § 1857{h)), Section 508 of the Clean Water Act,
(33 U.5.C. 1368), Executive Order 11738 and Environmental Protection Agency regulations, (40
C.F.R. Part 15).

Headings. The headings contained in this Contract are for reference purposes only and shall not
affect in any way the meaning or interpretation of this Contract.

Severability. Contractor agrees that if any provision of this Contract is found to be invalid, illegal
or unenforceable, such term or provision shall be deemed stricken and the remainder of the
Contract shall remain in full force and effect. Upon determination that any term or provision is
invalid, illegal or unenforceable, the parties shall negotiate in good faith to modify this Contract
so as to affect the original intent of the parties as closely as possible.

Entire Agreement and Modifications. This Contract supersedes all previous contracts or
memorandums of understandings between the parties to this Contract on the same subject
matter and constitutes the entire understanding of the parties. Contractor shall be entitied to no
other benefits than those specified herein. No changes, amendments or alterations shall be
effective unless in writing and signed by both parties. Contractor specifically acknowledges that in
entering into and executing this Contract, Contractor relies solely upon the provisions contained
in this Contract and no others.

Bispute Resolution. If a dispute should arise out of this Contract, the following procedure will be
used to resolve any questions, fact or interpretation not otherwise settled by the parties {a
“Dispute”). Senior representatives of Tyler or County Building Planning will reduce such Dispute
to writing within (30) days of becoming aware of becoming aware of a Dispute and such copy will
be forwarded to the non-disputing party, along with the recommend methods of resolution. The
parties further agree that, before resorting to any formal Dispute resolution process, they will
first engage in good faith negotiation in an effort to find a solution that serves their respective
and mutual interests. Senicr representatives agree to participate directly in these negotiations.
Unless otherwise agreed in writing, parties shall have fifteen (15} business days from receipt of
the written Dispute notice to begin these negotiations, and thirty (30} business days from receipt
of the written Dispute notice to complete these negotiations. All such negotiations will be
deemed confidential settlement discussions not subject to disclosure under Federal Rule of
Evidence 408 or any similar applicable state rule. If the parties fail to resolve the Dispute, the
Dispute will be referred to non-binding mediation. Thereafter, either party may assert its
respective rights and remedies in a court of competent jurisdiction. Venue will be in the County
of San Luis Obispo, California. Nothing in this section shall prevent either party from seeking
necessary injunctive relief during the Dispute resolution procedures,

Additional Products and Services. County may purchase additional products and services at the
rates set forth in the Investment Summary for twelve (12} months from the Effective Date, and
thereafter at Contractor’s then-current list price, by executing a mutually agreed addendum. If
no-rate is provided in the Investment Summary, or those twelve (12) months have expired,
County may purchase additional products and services at our then-current list price, also by
ex'écuting a mutually agreed addendum. The terms of this Contract will control any such
ad_ditional purchase(s), unless otherwise specifically provided in the addendum.
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EXHIBITB .
SPECIAL CONDITIONS

.. 1. Definitions.

a.
b.

"Agreement" means this Contract. _

"Business Travel Policy" means Contractor’s business travel policy. A copy of Contractor’s current
Business Travel Policy is attached as Exhibit G.

"Client” means the County or San Luis Obispo County, California.

"Defect"” means a failure of the Tyler Software to substantially conform to the functional
descriptions set forth in Contractor's written proposal to you, or their functional equivalent.
Future functionality may be updated, modified, or otherwise enhanced through Contractor’s
maintenance and support services, and the governing functional descriptions for such future
functionality will be set forth in Contractor’s then-current Documentation.

"Developer" means a third party who owns the intellectual property rights to Third Party
Software.

"Documentation” means any online or written documentation related to the use or functionality
of the Tyler Software that Contractor provides or otherwise makes available to County, including
instructions, user guides, manuals and other training or self-help documentation.

"Effective Date" means the date on which County’s authorized representative signs the
Agreement. '

“Force Majeure"” means an event beyond the reasonable contral of you or us, including, without
limitation, the events set forth in Exhibit A, Section 23, governmental action, war, riot or civil
commotion, fire, natural disaster, or any other cause that could not with reasonable diligence be
foreseen or prevented by either party.

“tnvestment Summany” means the agreed upon cost proposal or compensation for the software,
products, and services attached as Exhibit E, Appendix E-1 .

"Maintenance and Support Agreement” means the terms and conditions governing the provision
of maintenance and support services to all of Contractor's customers. A copy of Contractor’s
current Maintenance and Support Agreement is attached as Exhibit F.

"Support Call Process” means the support call process applicable to all of Contractor’s customers
who have licensed the Tyler Software. A copy of Contractor’s current Support Call Process is
attached as Exhibit F, Appendix F-1.

"Third Party End User license Agreement(s)" means the end user license agreement(s), if any.

m. "Third Party Hardware" means the third party hardware, if any, identified in the

Investment Summary. .

"Third Party Products" means the Third Party Software and Third Party Hardware.

"Third Party Software” means the third party software, if any, identified in the Investment
Summary.

“Third Party Terms” means, if any, the end user license agreement(s} or similar terms for the
Third Party Software, as applicable and attached as Exhibit H.

"Tyler" or “Contractor” means Tyler Technologies, Inc., a Delaware corporation.

"Tyler Software" means Contractor’s proprietary software and related interfaces identified
in the Investment Summary and licensed to County through this Agreement.

we", "us", "our" and similar terms mean Tyler or Contractor.
"you" and similar terms mean County. B

License Grant.
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21 We grant to you a license to use the Tyker Software for your internal business purposes
only, in the scope of the internal business purposes disclosed to us as of the Effective Date. You
‘may make copies of the Tyler Software for backup and testing purposes, so long as such copies
are not used in production’and the testing is for internal use only. Your rights to use the Tyler
Software are perpetual bit may be revoked if you do not comply with the terms of this
Agreement.

2.2 The Documentation is licensed to you and may be used and copied by your employees
for internal, non-commercial reference purposes only.

2.3 You may not: (a) transfer or assign the Tyler Software to a third party; (b) reverse
engineer, decompile, or disassemble the Tyler Software; (c) rent, lease, lend, or provide
commercial hosting services with the Tyler Software; or {d) publish or otherwise disclose the Tyler
Software or Documentation to third parties.

2.4 The license terms in this Agreement apply to updates and enhancements we may
provide to you or make available to you through your Maintenance and Support Agreement.

2.5 The right to transfer the Tyler Software to a replacement hardware system is included in
vour license. Advance written notice of any such transfer is recommended, and payment is
required for any requested technical assistance from us associated with such transfer.

2.6 We reserve all rights not expressly granted to you in this Agreement. The Tyler Software
and Documentation are protected by copyright and other intellectual property laws and treaties.
We own the title, copyright, and other intellectual property rights in the Tyler Software and the
Documentation. The Tyle; Software is licensed, not sold.

Professional Services,

3.1 Services. We will provide you the various implementation-related services itemized in the
investment Summary and described in the Statement of Work.

3.2. Professional Services Fees. You agree to pay us the professional services fees in the amounts
set forth in the Investment Summary. Those amounts are payable in accordance with our
Invoicing and Payment Policy. it is acknowledged that the fees stated in the Investment Summary
are firm fixed fees that can only be altered through a change order or amendment. Any
discrepancies in the total values set forth in the Investment Summary will be resolved by
multiplying the applicable hourly rate by the quoted hours.

3.3 Additional Services. The Investment Summary contains, and the Statement of Work
describes, the scope of services and related costs (including programming and/or interface
estimates) required for the project based on our understanding of the specifications you
supplied. If additional spe_t'iﬁcations or work is requested or required by you, we will provide you
with an addendum or change order, as applicable, outlining the costs for the additional work.
The price quotes in the addendum or change order will be valid for thirty {30) days from the date
of the quote.
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3.4 Cancellation. We make all reasonable efforts to schedule our personnel for travel, including
arranging travel reservations, at least two {2) weeks in advance of commitments. Therefore, if

~ you cancel services less than two (2) weeks in advance (other than for Force Majeure or breach
by us), you will be liable for all {a} non-refindable expenses incurred by us on your behalf, and (b)
daily fees associated with cancelled professional services if we are unable to reassigh our
personnel. We will make all reasonable efforts to reassign personnel in the event you cancel
within two (2) weeks of scheduled commitments.

3.5 Services Warranty. We will perform the services in a professional, workmanlike manner,
consistent with industry standards. in the event we provide services that do not conform to this
warranty, we will re-perform such services at no additional cost to you.

3.6 Site Access and Requirements. At no cost to us, you agree to provide us with full and free
access to your personnel, facilities, and equipment as may be reasonably necessary for us to
provide implementation services, subject to any reasonable security protocols or other written
policies provided to us as of the Effective Date, and thereafter as mutually agreed to by you and
us. You further agree to provide a reasonably suitable environment, location, and space for the
installation of the Tyler Software and any Third Party Products, including, without limitation,
sufficient electrical circuits, cables, and other reasonably necessary items required for the
installation and operation of the Tyler Software and any Third Party Products.

3.7 Client Assistance. You acknowledge that the implementation of the Tyler Software is a
cooperative process requiring the time and resources of your personnel. You agree to use all
reasonable efforts to cooperate with and assist us as may be reasonably required to meet the
agreed upon project deadlines and other milestones for implementation. This cooperation
includes at least working with us to schedule the implementation-related services outlined in this
Agreement. We will not be liable for failure to meet any deadlines and milestones when such
failure is due to Force Majeure or to the failure by your personnel to provide such cooperation
and assistance {either through action or omission).

Maintenance and Support. This Agreement includes the period of free maintenance and support
services identified in the Invoicing and Payment Policy. If you have purchased ongoing
maintenance and support services, and continue to make timely payments for them according to
our Invoicing and Payment Policy, we will provide you with maintenance and support services for
the Tyler Software under the terms of our standard Maintenance and Support Agreement.

if you have opted not to purchase ongoing maintenance and support services for the Tyler
Software, the Maintenance and Support Agreement does not apply to you. Instead, you will only
receive ongoing maintenance and support on the Tyler Software on a time and materials basis. In
addition, you will: -

(i} receive the lowest priority under our Support Call Process;

(i) be required to purchase new reieasés."of the Tyler Software, including fixes, enhancements,
and patches {unless otherwise mutually agreed to by the parties);

(iii) be charged our then-current rates for support services, or such other rates that we may
consider necessary to account for your lack of ongoing training on the Tyler Software;

{iv) be charged for a minimum of two {2} hours of support services for every support call; and
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(v} not be granted access to the support website for the Tyler Software or the Tyler Community
Forum.

~ Third Party Products. To the extent there are any Third Party Products set forth in the Investment
Summary, the following terms and conditions will apply:

5.1 Third Party Hardware. We will sell, deliver, and instail onsite the Third Party Hardware, if you
have purchased any, for the price set forth in the Investment Summary. Those amounts are
payable in accordance with our invoicing and Payment Policy.

5.2 Third Party Software. Upon payment in full of the Third Party Software license fees, you will
receive a non-transferable license to use the Third Party Software and related documentation for
your internal business purposes only. Your license rights to the Third Party Software will be
gaverned by the Third Party Terms.

5.2.1 We will install onsite the Third Party Software. The installation cost is included in the
instaliation fee in the Investment Summary.

5.2.2 If the Developer charges a fee for future updates, releases, or other enhancements to
the Third Party Software, you will be required to pay such additional future fee.

5.2.3 The right to transfer the Third Party Software to a replacement hardware system is
governed by the Developer. You will give us advance written notice of any such transfer
and will pay us for any required or requested technical assistance from us associated
with such transfer.

5.3 Third Party Products Warranties.

5.3.1 We are authorized by each Developer to grant or transfer the licenses to the Third Party
Software.

5.3.2 The Third Party Hardware will be new and unused, and upon payment in full, you will
receive free and clear title to the Third Party Hardware.

5.3.3 You acknowledge that we are not the manufacturer of the Third Party Praducts. We do
not warrant or guarantee the performance of the Third Party Products. However, we :
grant and pass through to you any warranty that we may receive from the Developer or
supplier of the Third Party Products.

5.4 Maintenance. If you have a Maintenance and Support Agreement in effect, you may report
defects and other issues related to the Third Party Software directly to us, and we will (a} directly
address the defect or issue, to the extent it relates to our interface with the Third Party Software;
and/or (b) facilitate resolution with the Developer, unless that Developer requires that you have a
separate, direct maintenance agreement in effect with that Developer. In aH events, if you do not
have a Maintenance and Support Agreement in effect with us, you will be responsible for
resolving defects and other issues refated to the Third Party Software directly with the Developer.

Invoicing and Payment; Invoice Disputes.

19 of 107




Attachment 1 - Contract with Tyler Technologies

6.1 Invoicing and Payment. We will invoice you for all fees set forth in the investment Summary
_ per our Invoicing and Payment Policy, subject to Section 6.2.

6.2 Invoice Disputes. If you believe any delivered software or service does not conform to the
warranties in this Agreement, you will provide us with written notice within thirty (30) days of
your receipt of the applicable invoice. The written notice must contain reasonable detail of the
issues you contend are in dispute so that we can confirm the issue and respond to your notice
with either a justification of the invoice, an adjustment to the invoice, or a proposal addressing
the issues presented in your notice. We will work with you as may be necessary to develop an
action plan that outlines reasonable steps to be taken by each of us to resolve any issues
presented in your notice. You may withhold payment of the amount{s) actually in dispute, and
only those amounts, until we complete the action items outlined in the plan. If we are unable to
complete the action items outlined in the action plan because of your failure to complete the
items agreed to be done by you, then you will remit full payment of the invoice. We reserve the
right to suspend delivery of all services, including maintenance and support services, if you fail to
pay an invoice not disputed as described above within fifteen (15) days of notice of our intent to
do so.

Performance Warranty {Software): Subject to any warranty exclusions otherwise set forth in this
Contract, Contractor represents and warrants that for as long as you have a Maintenance and
Support Agreement in effect, the Tyler Software will be without Defect(s).

Surreptitious Code. Contractor represents and warrants that the Software will at the time of
delivery be free, at the time of delivery, from harmful code {i.e., computer viruses, worms, trap
doors, time bombs, disabling code, or any similar malicious mechanism designed to interfere with
the intended operation of computers or software), viruses or other program routines designed to
erase, corrupt, alter or otherwise harm files, data or other software programs; and back doors
that circumvent the system’s security by a hardware or software mechanism which is
intentionally hidden by designers of the system, often for the purpose of providing access to
service technicians or maintenance programmers. Contractor warrants to the County that no
copy of the licensed Software provided to County contains or will contain any “self-help code” or
any unauthorized code as defined below. This warranty is referred to in this Contract as the "no
surreptitious code warranty.” As used in this Contract, “self-help code” means any back door,
time bomb, drop dead device, or other software routine designed to disable a computer program
automatically with the passage of time or under the positive control of a person other than a
licensee of the Software. It does not include software routines in a computer program, if any,
designed to permit an owner of the computer program to obtain access to a licensee’s computer
system for purposes of maintenance or technical support. As used in this Contract, “unauthorized
code” means any virus, Trojan harse, worm, or other software routines or equipment
components, designed to permit unauthorized access to disable, erase, or otherwise harm
software, equipment, or data, or to perform any other such actions.

Intellectual Property Indemnification.
9.1 We will defend you against any third party claim(s) that the Tyler Software or

Documentation infringes that third party’s patent, copyright, or trademark, or misappropriates its
trade secrets, and will pay the amount of any resulting adverse final judgment (or settlement to
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which we consent}. You must notify us promptly in writing of the claim and give us sole control
over its defense or settlement. You agree to provide us with reasonable assistance, cooperation,

__and information in defending the claim at our expense.

9.2 Our obligations under this Section 9 will not apply to the extent the claim or adverse
final judgment is based on your: (a} use of a previous version of the Tyler Software and the claim
would have been avoided had you installed and used the current version of the Tyler Software,
and we provided notice of that requirement to you; (b} combining the Tyler Software with any
product or device not provided, contemplated, or approved by us; {c) aitering or modifying the
Tyler Software, including any modification by third parties at your direction or otherwise
permitted by you; (d) use of the Tyler Software in contradiction of this Agreement, including with
non-licensed third parties; or {e) willful infringement, including use of the Tyler Software after we
notify you to discontinue use due to such a claim.

9.3 If we receive information concerning an infringement or misappropriation claim related
to the Tyler Software, we may, at our expense and without obligation to do so, either: (a) procure
for you the right to continue its use; (b} modify it to make it non-infringing; or {c) replace it with a
functional equivalent, in which case you will stop running the allegedly infringing Tyler Software
immediately. Alternatively, we may decide to litigate the claim to judgment, in which case you
may continue to use the Tyler Software consistent with the terms of this Agreement.

9.4 If an infringement or misappropriation claim is fully litigated and your use of the Tyler
Software is enjoined by a court of competent jurisdiction, in addition to paying any adverse final
judgment {or settlement to which we consent), we will, at our option, either: (a) procure the right
to continue its use; {b) modify it to make it non-infringing; {c) replace it with a functionai
equivalent; or (d) terminate your license and refund the license fees paid for the infringing Tyler
Software, as depreciated on a straight-line basis measured over seven (7} years from the Effective
Date. We will pursue those options in the order listed herein. This section provides yaur
exclusive remedy for third party copyright, patent, or trademark infringement and trade secret
misappropriation claims.

Disclaimer. THE RIGHTS, REMEDIES AND WARRANTIES SET FORTH IN THIS AGREEMENT ARE
EXCLUSIVE AND IN LIEU OF ALL OTHER RIGHTS, REMEDIES, AND WARRANTIES EXPRESSED,
IMPLIED, OR STATUTORY, INCLUDING WITHOUT LIMITATION WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, WHICH ARE HEREBY DISCLAIMED
BY THE CONTRACTOR.

Limitation of Liability. WITH THE EXCEPTION OF CONTRACTOR’S OBLIGATION TO INDEMNIFY
COUNTY PURSUANT TO EXHIBIT A, SECTION 12 (INDEMNIFICATION) AND EXHIBIT B, SECTION 9
(INDEMNIFICATION-INTELLECTUAL PROPERTY), WHICH OBLIGATIONS OF CONTRACTOR SHALL
NOT BE SUBIECT TO ANY LIMITATION OF LIABILITY WHATSOEVER, CONTRACTOR’S LIABILITY
UNDER THIS AGREEMENT, WHETHER BASED ON THEORY OF CONTRACT LAW OR TORT,
INCLUDING NEGLIGENCE AND STRICT LIABUITY, SHALL BE LIMITED.'TO THE LESSER OF (A)
COUNTY’S ACTUAL DIRECT DAMAGES AND (B) THE AMOQUNTS PAID BY COUNTY UNDER THIS
AGREEMENT. THE PRICES SET FORTH AND LIABILITIES ASSUMED IN THIS AGREEMENT ARE SET
IN RELIANCE UPON THIS LIMITATION OF LIABILITY. CONSISTENT WITH EXHIBIT A, SECTION 21,
THE REQUIRED INSURANCE DEFINED THEREIN SHALL NOT OPERATE AS A SEPARATE LIMITATION
ON CONTRACTOR'’S LIABILITY UNDER THIS AGREEMENT,
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Exclusion of Certain Damages. UNLESS OTHERWISE SPECIFICALLY SET FORTH IN EXHIBIT A,

. SECTION 12 (INDEMNIFICATION) AND EXHIBIT B, SECTION 9 (INDEMNIFICATION-INTELLECTUAL
PROPERTY), IN NO EVENT SHALL WE BE LIABLE FOR ANY SPECIAL, INCIDENTAL, PUNITIVE,

INDIRECT, OR CONSEQUENTIAL DAMAGES WHATSOEVER, EVEN IF WE HAVE BEEN ADVISED OF
THE POSSIBILITY OF SUCH DAMAGES.

Confidentiality. Both parties recognize that their respective employees and agents, in the course
of performance of this Agreement, may be exposed to confidential information and that
disclosure of such information could violate rights to private individuals and entities, including the
parties. Confidential information is nonpublic information that a reasonable person would
believe to be confidential and includes, without limitation, personal identifying information {e.g.,
social security numbers} and trade secrets, each as defined by applicable state law. Each party
agrees that it will not disclose any confidential information of the other party and further agrees
to take all reasonable and appropriate action to prevent such disclosure by its employees or
agents. The confidentiality covenants contained herein will survive the termination or
canceliation of this Agreement. This obligation of confidentiality will not apply to information
that:

(i) isin the public domain, either at the time of disclosure or afterwards, except by breach of
this Agreement by a party or its employees or agents;

{ii} a party can establish by reasonable proof was in that party's possession at the time of initial
disclosure;

{iii) a party receives from a third party who has a right to disclose it to the receiving party; or

(iv} is the subject of a legitimate disclosure request under the open records faws or similar
applicable public disclosure laws governing this Agreement; provided, however, that in the
event you receive an open records or other similar applicable request, you will give us
prompt notice and otherwise perform the functions required by applicable taw.

Escrow. We maintain an escrow agreement with a third party under which we place the source
code for each major release of the Tyler Software. You may be added as a beneficiary to the
escrow agreement by completing a standard beneficiary enrollment form and paying the annual
beneficiary fee set forth in the Investment Summary. You will be responsible for maintaining
your ongoing status as a beneficiary, including payment of the then-current annual beneficiary
fees. Release of source code for the Tyler Software is strictly governed by the terms of the
escrow agreement.
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Exhibit C
Statement of Work

", energov

o a tyler planning, permitting & licensing solution

Statement of Work

For EnerGov Implementation

Prepared for:

San Luis Obispo County, CA

Prepared by:

Tyler Technologies, Inc.
2160 Satellite Blvd, Suite 300
Duiuth, GA 30097
888.355.1093
www.Ivlertechnologies.com
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TYLER RESOURCES PURCHASED

-~ -The total professional services hours set forth in the Investment Summary have been -
allocated to the project as follows:

Billable Hours in Scope

Business Scope'(Transactions and Automation)

An estimated timeline for the EnerGov implementation may be provided in connection
with this Statement of Work. Project timelines are living, fluid documents subject to
change. Any estimates provided are for the Customer’s initial planning and resource
allocation purposes. Timelines will be updated during the project planning process and
adjusted, as necessary, over the course of the project. The estimated timeline is |
currently projected at 12 months for a single project phase. !

Attachment 1 - Contract with Tyler Technologies

Project Management Services = 600 resource hours

System Configuration Services = 1,348 resource hours
Fundamentals Training = 80 resource hours

System Administration / Configuration Training = 70 resource hours
End User Training = 180 resource hours

Production Support = 40 resource hours

Report Development Services = 40 resource hours for report assistance or report
writing

Data Conversion Services = “Free” for Accela Tidemark including custom fields
and attached documents

SDK / AP! Consulting Services = 40 resource hours
Travel = 25 on-site trips (where a “trip” is defined as onsite travel of up to five

business days)

¢ The project plan, addressed below, will give detail on when Tyler expects
to be traveling onsite over the course of the project.

Unigque Business Transactions in Scope = up to 10 unique Transactions
Template Business Transactions in Scope = up to 10 Transactions
Geo-Rules within Scope = up to 20 Geo-Rules

Intelligent Objects and IA’s within Scope = up to 20 IG/IA

Custom Reports/Output documents within scope = up to 4 reports

Integrations within scope = EnerGov to Tyler Content Manager out-of-the-box
integration is included within scope.

Data Conversion Sources within scope = “Free” for Accela Tidemark including
custom fields (per data source). ESTIMATED TIMELINE
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Glossary of Terms

~ « Advise: A responsibility designation in the stage task and deliverable lists set forth in
“this Statement of Work, signifying that the associated party is meant to provide gwdance
to the “Owning” party.

» Business Case Transaction: The defined configuration of an automated business
process in which documents and/or other information is passed from one participant to
another (or others) for action according to a set of shared procedural rules. Where.
several transactions rely on the same set of procedural rules, a single configuration will
apply to the otherwise unique workflows. Where one transaction depends on the
automation of one or more distinct procedural rule(s), a new configuration will be
required for that transaction. The configuration consists of the following components,
where unigueness of these components constitutes a new and unigue business case
transaction:

o The to-be configured business process workflow, including output actions

o Automation logic
o Fee assessment and configuration definition
o Custom fields and forms definition.

The final business case transaction documents finalized during Assess & Define stage
will serve as the baseline “scope” for the EnerGov system configuration within the
subsequent Configuration stage.

o Custom Report/Output Document: A unique form template that pulls data from the
EnerGov system to generate an output repert that presents the data for user
consumption,

s Deliverable: A tangible output to be delivered during the associated stage, as iden"tified
in this Statement of Work. High-level critical path deliverables will be presented W|th a
Deliverable Expectation Document.

~» Geo-Rule: An automation event that is triggered by a condition configured around the
source Esri geodatabase. Current georule events are:

Alert Displays a pop-up with a custom message to the user, notifying them of
certam_spatlal“data (|_e nmse abaternent zones; | flood zon s,‘_et ) ]

AT A

EphS
..... R -ttt e e R ST T

Block with fock on the case nd prevents any pr gress or'up ate _ g
Override on the record (i.e. no status changes can be completed, no fees can be paid, the
workflow cannot be managed, etc.) However the block can be overrsdden by end-

-.; iy S : 5 &a{
Filed A custom field or any field inherent in the EnerGov application can automatlcally
_Mappin 0 ulate with mformatlon based | on spatial data
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Required A workflow step can automatically populate in the workflow details for the
Step particular record {i.e. plan, permit, code case, etc.) that requires the step based
on certain spatial data related to the case.

» Intelligent Automation Agent (IAA): A tool designed to automate tasks in a proactive
manner by setting values and generating emails and other tasks. On a nightly basis, a
Windows service sweeps the EnerGov system looking for JAA conditions that have been
met, and the associated actions are then performed. The IAA does not generate alerts or
errors.

+ Intelligent Objects (10s): Key components for automatically and reactively triggering
geo-rules, computing fees, and generating emails, alerts and other notifications.

« Milestone: A mutually agreed to project event that triggers a County payment obligation,
as set forth in Exhibit E of the Agreement.

» None: A responsibility designation in the stage task and deliverable lists set forth in this
Statement of Work, signifying that the associated party is meant to

e Own: A responsibility designation in the stage task and deliverable lists set forth in this
Statement of Work, signifying that the associated party is meant to take the lead and has
ultimate responsibility for the given task or deliverable.

« Participate: A responsibility designation in the stage task and deliverable lists set forth
in this Statement of Work, signifying that the associated party is meant to engage
actively on the given task or deliverable, with the leadership and/or direction of the
“Owning” party. -

» Stage: Any one of the ten steps outlined in this Statement of Work that comprises a
series of related tasks and deliverables to be performed over the course of the
implementation of the EnerGov software.

¢ Task: An activity or other performance event t0 be completed within a defined stage, as
outlined in this Statement of Work.

TASKS

The following tasks have been arranged for this project, with responsibility definitions for
both Tyler and Customer as follows:

e Own — Ownership of the task throughout

+ Participate — Active, ongoing participation in the task throughout

e Advise — Advisory role as needed by the other party

+ None — No planned/required involvement by the designated party

Upon completion of a task, the customer will have an opportunity to review the
deliverable, if any, associated with the task. The customer will have a five-day business
window within which 1o identify to Tyler a deviation from the warranties provided in the
parties’ agreement. In the event a deviation is identified and confirmed, Tyler will
address the deviation according to the terms of the Support Call Process or the
services warranty provision set forth in the Agreement, as applicable. When a corrected
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deliverable has been resubmitted for review, that process shall repeat. Upon Stage
completion, Tyler will provide the customer with a Work Acceptance Form to document
that all tasks within the Stage have been successfully delivered. The customer will

~ return the completed Work Acceptance form with any noted corrections within ten
business days of receipt.

Each stage is dependent on the results of the previous stage and therefore, each stage
of the methodology cannot begin until the previous stage is completed and approved.

Stage 0 - Software Delivery

Objectives:
o Tyler software is made available to the customer

Tasks:

Software Delivery

Tyler makes the licensed software available on the None
project SharePoint site (provided by Tyler) for
downloading

Stage 1 - Initiation and Planning

Objectives:
o Introduction to project and detailed review of Stages, Tasks and
Milestones/Deliverables
o Distribution of forms and gathering of high- Ievel organizational and process
information
Establishment of communication channels (Project Manager, SMEs, Permitting
Systems Coordinator, etc.)
Assessment of IT infrastructure and needs
Planning for staff mobilization & allocation
Team Training —System Admin /EnerGov Fundamentals
Create project plan, including baseline project schedule

o}

o
e}
Q
Q

Initiation & Planning

Tasks:

g/tnitiation Introductory wn articipate
Assign Project Team Members Advise Own
Provide/Assign facilities for Tyler on-site achvmes Advise Own
identify non-working days (i.e. vacations, hohdays etc.) Own Participate
Define procurement and configuration plan for Advise Own

necessary hardware, non-EnerGov Systerns"soﬂware
and networking infrastructure by the customer as
specified by SOW Attachment C
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Provide Tyler remote access {(when needed) to required Advise Own

server for Tyler software installation and system

configuration

-|-Deliver and review. Process and Configuration . 4. . Own . Parficipate.. |.

Collection Templates )

Create SharePoint site to manage project deliverables, Qwn None

dacuments, and UAT

Deliver and review Project Status Report Template Own Participate

Deliver and review Sample Signoff Form Own Panticipate

Deliver and review GIS reguirements and best practices Own Participate

dacumentation

Deliver and review Data Conversion Template QOwn Participate

Database (DCT-DB), ERDs and usage documentation

Prepare programs/databases for integration Advise Own

identify and document project risks and resolutions Own Participate

Amend project scope/SOW as needed Own Participate

Deliver and review Project Plan {including project Qwn Participate

schedule) . ,

Deliver and review training plan and curriculum Own Participate

Other tasks as identified Own for Own for
: respective respective

team team e

Deliver Fundamentals Team Training (recommend Own Participate

System Admin, SME’s, etc.) {

Deliver System Admin / Configuration Training Own Participate 3

Deliver Project Planning & Initiation Stage Sign O¥ to Own None ;

Customer

Return Project Planning & Initiation Siage Sign Off to None Own

Tyler

Milestone/Deliverable: Signoff of Enitiatibn and Planning Stage
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Stage 2 - Assess & Define

Objectives:

o Tyler to gain an understanding about how customer conducts business

o Translate business understanding into the “to-be” documented EnerGov
configuration definition documentation

Tasks:

Assess & Define

ldentify Business Transactions / Case Types (i.e. Advise Own
Permit Types, Plan Types, Inspection Types, etc.)

Scope and document EnerGov configuration design Own Participate
document per business transaction / process

Deliver ArcGIS base map service(s) to Tyler Advise Own
Develop Project Definition Documents to include Own Participate

comprehensive collection of business processes,
canfiguration and other detaiis identified during this

Stage
Deliver and review Project Definition Documents Own Participate
Other tasks as identified Own for Own for
respective respective
team team
Deliver Assess & Define Stage Sign Off to Customer Own None
Return Assess & Define Stage Sign Qif to Tyler None Own

Milestone/Deliverable: Signoff of Assess & Define Stage

Stage 3A —System Configuration
Objectives: :
o Configure the core EnerGov software in accordance with configuration
definitions from Assess & Define stage

Tasks:
System Configuration

Deploy Pre-production environment to house the Own
configuration system as defined and reviews by Tyler's
Hardware / Infrastructure reqguirements documentation

Configure the software based upon the EnerGov Own Participate
configuration definitions established in the previous
Assess & Peline stage

Perform ongoing reviews with customer as Own Participate
configuration progresses

Deliver populated Data Conversion Template Database Nene Own
(DCT-DB} (1% iteration)

Complete Basic Configuration Reviews Own Participate
Beliver System Configuration Stage Sign Off {o Own None
Customer

Return System Configuration Stage Sign Off to Tyler None Own

Milestone/Deliverable: Signoff of System Configuration Stage
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Stage 3B - Configuration - Internal Test
Objectives:
o Conduct initial operational test to ensure that Tyler has the information and
- configurations necessary to complete report development and data conversions
o Confirm basic system configuration to ensure proper operation

Tasks:
tnternal Test

Provide users logins for key Customer stafi Own . None
Conduct basic system configuration testing/relesting Own Participate
walkthrough
Record testing results in SharePoint None Own
Resolve any system issues identified Qwn None
Other tasks as identified Own for Own for
respeciive respective
team team
Deliver Internal Testing Stage Sign Off to Customer Own None
Heturn Internal Testing Stage Sign Off to Tyler None _ Own

Milestone/Deliverable: Signoff of Internal Test Stage

Stage 4A - Build Specifications
Obijectives:

o Define custom report requirements and prioritize custom report requirements to
prepare or refine customer report hours estimate or to determme whether
additional hours are needed via a change order

o Define and map data conversion requirements (see sectlon titted Data
Conversion)

o Define integration specifications, as applicable _

o Define and map, based on provided API’s, interface requirements, as applicable

Tidemark Advantage Accela includes custom fields and attachments

rations within

Selectron IVR Tyler to provide the county its APl / SDK and 40 hours of technical
API/SDK consulting "

Existing County SQL Server Tyler to provide the county its AP1/ SDK and 40 hours of technical

DB API/SDK consulting

ESRI Parcel Fabric ESRHI GIS integration is provided with the EnerG.c_'w GIS product

Assessor Office Data Transfer  Tyier to provide the county its APl / SDK and technical API/SDK
consuliing for the hours specified in billable hours in scope
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API/SDK consulting

APYSDK consulting

Build Specifications

Tyler to provide the county its API / SDK and 40 hours of technical

T PeFimiit REST Service e Tyler to provide the county its AP1/ SDK and 40 hours of technicél

Return Build Specifications Stage Sign Off to Tyler

Populate Data Conversion Template Database {DCT- Advise Own

DB} (2™ iteration)

Provide Data Conversion mapping document Own Participate

Deliver and review list out-of-the-box standard reports, Own Pariicipate

documents, dashboards and search consoles in order

to identify any gaps in report coverage that may require

custom report development

Develop Report Specifications None Own

Deliver Custom Report Development estimate (hours Own Participate

and cost) and accompanying Change Order (if

necessary)

Develop integration specifications TBD BD

Deliver and review integration specifications to TBD TBD

Custorner

Other tasks as identified Own for Own for

respective respective

feam team

Deliver Bulid Specifications Stage Sign Off to Customer Own MNone
None Own

Milestone/Deliverable: Signoff of Build Specifications Stage

Stage 4B - Build

Objectives:
o Develop Custom Reports per defined requirements, if any
o Import data from Data Conversion Template Database (DCT-DB) into master
EnerGov database
o Development of scoped and defined integrations, as applicable

Deliver and review populated Data Conversion Own
Template Database (DCT-DB} with EnetGov Data
Services feam member(s) (3¢ iteration)

Import data into EnerGov master database from Own None

populated Data Conversion Template Database {DCT-

DB)

Produce, deliver and raview internally tested import of Own Participate

_legacy data inte EnerGov master database
Produce, deliver and review internally tested custom None Own
reporls per defined requirements @f necessary)
Produce, deliver and review internally tested Advise Own
integrations per defined requirements
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Provide and review the documented cut over strategy Own Participate
Other tasks as identified Qwn for Own for
respective respective
~team team
Deliver Build Stage Sign Off to Customer Own None
Return Build Stage Sign Off to Tyler None Own

Milestone/Deliverable: Signoff of Build Stage

Stage SA - System Acceptance Planning

Objectives:
o Create test scripis based on pre-determined functionality requirements criteria
o Provide system overview and administrator training for power users {i.e.
customer testers, administrators and IT)
o Conduct testing and system validation for promotion to end user fraining

Tasks:

System Acceptance Planning

Develop and review acceptance schedule and criteria Own Participate

Coordinate training logistics and schedule Own Participate

Provide tacilities suitable to training and testing needs Advise Own

Provide, if requested by Customer, Tyler's training lab Owmn Advise

Recommend test strategies, scenarios and best Own Participate

acceptance practices

Provide sample test scripts, as requested Own Advise

Develop test scripts and testing criteria (based on Advise Own

documented business processes, interaces, imports,

reporting, efc.) _

Provide System Overview and Administrator training for Own Participate

Power Users

Deliver fully configured daiabase for pre-System None Own

Acceptance Tasting data import to EnerGov

Pepuiate Data Conversion Template Database (DCT- None Own

DB} with latest iteration for System Acceptance Testing

{4® iteration} _

Conduct pre-System Acceptance Testing import of data Own None

from Data Conversion Template Database (DCT-DB} in

masier EnerGov database and deliver to Customer

Deploy fully configured and imported master EnerGov None Own

database into the Production testing environment

Other tasks as identified: Own for Own for

respective respective

o team team

Deliver System Acceptance Planning Stage Sign Off to Own None

Customer

Return Sysiem Acceptarice Planning Stage Sign Off to None Own

Tyler -

Milestone/Deliverable: Signoﬁ of System Acceptance Planning Stage

Stage 5B — Verification and System Acceptance
Objectives:
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o Test and signoff on each delivered business process, suite or component based
on criteria and scope
o System ready for production and promoted to a production and/or training
- ehvironment. _ ALHOTE & TS
: * “Ready for production” means that items that are not features
enhancement or bugs that will allow the customer to move forward to
User Training (Stage 6) and then go-live are addressed

Tasks:

Verification and System Acceptance

Conduct testing of custom (if necessary) and standard Advise Own
repors
Conduct testing of main EnerGov forms and end-to-end Advise Own
system functionality
Conduct testing of produced integrations Advise Own

| Conduct testing of imported data Advise Own
Record testing results in SharePoint None Own
Hesolve material System Acceptance Testing issues Own Participate

issues are logged as Material “Go-Live” critical or
Others “non Gio-Live” critical

Retest until acceptance criteria developed in Stage 5A Participate Own
are met such that go-live can occur
Identify out-of-scope configuration changes, Own Participate

(configuration changes required that were not part of
the original design and configuration specifications
created during Stage 2 Assess/Define), that do not
impact System Acceptance based on predefined scope
for post go-live change order

Other tasks as identified Own for Own for
respective respective
team team
Deliver Verification and System Acceptance Stage Sign Own None
Cif to Customer
Return Verification and System Acceptance Stage Sign None Own
Off to Tyler

Milestone/Deliverable: Signoff of Verification and System Acceptance Stage

Stage 6 - User Training

Objectives:
o Provide requisite hours of classroom and one-on-one training and knowledge
transfer

Tasks;

| Coordinate training logistics and schedule Own Participate
" | Provide facilities suitable to training needs Advise Own
Provide, if requesied by Customer, Tyler's training lab Own Advise
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Detiver fully configured database for pre-User Training None . Own

data import io EnerGov

Populate Data Conversion Template Database (DCT- None Own
.| DB} with latest iteration for User Training.(5" iteration) .. . .

Conduct pre-User Training import of data from Data Own " None

Conversion Template Database (DCT-DB) in master
EnerGav database and deliver to Customer

Deploy fully configured and imported master EnerGov None Own
database into the Production testing environment

Conduct customer training Own . Participate
If “train the trainer” approach, conduct end-user training None - Own
Other tasks as identified Own for Own for
respective respective
{eam team
Beliver User Training Stage Sign Off to Customer Own None
Return User Training Stage Sign Off to Tyler None Own

Milestone/Deliverable: Signoff of User Training Stage

Stage 7 - Production & Production Support
Objectives:
o Conduct final data import cutover
o Conduct final integration deployment
o Tyler to provide on-site production support prior to cutover to Tyler Help Desk
(Maintenance and Support)

Tasks:
oduction & Production Suppoert

Deliver fully configured database for Production data None . QOwn
import io EnerGov _
Populate Data Gonversion Template Database (DCT- None Own
DB) with latest iteration for Production (6 & final

iteration)

Conduct Production import of data from Data Own None

Conversion Template Database (DCT-DB) in master
EnerGov database and deliver to Customer

Deploy fully cenfigured and imported master EnerGov None . Own
database into the Production environment (Go-Live)

Provide onsite pre and post production support Participate Own
Define support logistics and schedule Own - Advise
Assist customer as production issues arise Participate ) Own
Provide technical and functional user support Participate “e Own
Bevelop and maintain post-production issues list in Participate Own

SharePoint and provide final report of sharepoint issue
log, if requested

Ensure key/critical personal are present and available Advise T Own
to panicipate -
Other tasks as identified Ownfor | ~ Ownfor
respective respective
{eam - feam
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Peliver Production & Production Support Stage Sign Off Own ~ None
to Cusiomer

Heturn Production & Production Suppont Stage Slgn Off None Own

to Tyler . . iy . . .

Milestone/Deliverable: Signoff of Production & Production Support Stage

Stage 8 - Post Production Implementation Services

Objectives:
o 90 day post Go-Live implementation assessment
o System configuration analysis / health assessment
o System configuration modifications / changes

Tasks:
Post Production implementation Services

Provide a one hour health assessment for each in- Own Participate
scope business transaction included in the Business
Scope {Transactions & Automation} section

Peliver recommendation change / action report for alt Own None
in-scope business transactions included in the Business
Scope {Transactions & Automation} section

Perform agreed upon recommendation changes, up to Own Participate
4 hours per business transaction, for each business
transaction included in the Business Scope
(Transactions & Automation) section

Deliver Post Production implementation Services Stage Own None
Sign Oft to Customer
Return Past Production implementation Services Stage None o Own

Sign Off ta Tyler

Milestone/Deliverable: Signoff of Post Production implementation Services Stage

*DATA CONVERSION (see tasks associated with data transfer,

above)
The following criteria are applied to Data Conversion

U1 Data Format

The customer must provide data to Tyler in the Data Conversion Template Database (DCT-DB)
structure, as set forth in the SOW Attachments. Providing data in this format will ensure that
data is properly imported into the system. Data not provided in this structure will not be
considered for import. -

O Data scrubbing/cleansing

Any data scrubbing should be done by the customer prior to populating. thétDCT-DB. Data
scrubbing and cleansing is not included in the EnerGov proposal.
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O Required Fields

.. There are certain figlds in the EnerGov software which are required fields, and we cannot write
records to the EnerGov master DB without populating these columns. Sometimes, these
required fields will not be available in the legacy source data, so a simple default value can be
written to the DCT-DB to fulfilt the NOT NULL constraint. Tyler would write the default value as
part of the conversion process.

L Custom Fields

Most legacy systems will have some attribute fields that are not specified in the corresponding
master table within DCT-DB. In the EnerGov software, we will refer fo these as custom fields.
Within each module, there will be a child table for such custom fields. Since these are specific to
the legacy system(s), the customer may add columns to these tables in DCT-DB to
accommodate any needed custom fields in the migration.

o Parsing data

The data format is defined based on the fields that exist in the EnerGov module (street number
and street name, for example). If the customer would like that data to be converted, the
customer will have to break out its legacy data so that it matches the EnerGov data fields.

Address Data: Tyler does not parse out address information for optimization purposes. Rather
the customer is responsible to deliver the address information in the requested {preferred
format). Tyler will import the address data delivered (format} and map the fields to the best
possible location in the EnerGov system. Tyler is not responsible for cleanup of inconsistent
addressing. ,

Phone Numbers: Phone numbers are imported in the format in which the data is delivered to
Tyler. Tyler is not responsible for cleanup of inconsistent numbering or sequencing.
individuals / Names: Individual names are imported in the format in which the data is delivered
to Tyter. Tyler is not responsible for parsing out singie name fields into First, Last, Middle,
Company, eic.

Contacts Data: if contact data is not keyed in such a way that each instance of a person has
one, and only one, contact record (the record with all of their attributes such as name, address,
company, phone, etc.) in the data source, then the contacts associated with a record will
typically be imported into a general information tab rather than into the EnerGov Enterprise
Contacts Manager.

Q Business-Specific Rules

Business specific rules are har_i_dled in the software configuration process and cannot typically
be mapped within the data conversion process. This includes but is not limited to EnerGov
intelligent Objects and EnerGov Case Workflows.

O Calendars & Scheduling

EnerGov software can import scheduled hearings and meeting details; however any data
residing on an actual calendar control is excluded from the scope of the data conversion.
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KEY PROJECT ASSUMPTIONS

0 Tyler shall initially implement the most current version of the Tyler software at the

---time of the contract signing. During the implementation Tyler will provide newer -~ - -~ -~

refeases of the software that meet or exceed the version available at contract
signing. After Go-Live, the customer is responsible for installing newer releases.
Release notes are provided for all new versions.

O Customer will maintain primary responsibility for the scheduling of customer
employees and facilities in support of project activities.

0 Customer will provide/purchase/acquire the appropriate hardware, software
and infrastructure assets to support all purchased Tyler software produicts in
both support/testing and production environments.

O Customer is responsible for proper site preparation, hardware, software and
network configuration in accordance with Tyler specifications.

[3 Customer has, or will provide, access licenses and documentation of existing
system to which Tyler will read, write or exchange data.

0 Customer has, or will provide, a development/testing environment for import
and interface testing as they are developed by Tyler.

O Tyter will provide Customer with a weekly status reports that outline the tasks
completed. Tyler will also provide details regarding the upcoming tasks that need to
be completed during the coming weeks, the resources needed (from customer) to
complete the tasks, a current or updated version of the project plan, and a listing of
any issues that may be placing the project at risk (e.qg., issues that may delay the
project or jeopardize one or more of the production dates) as needed.

L Tyler personnel shall attend executive project review committee meetings (internal) as
needed.

O Out of scope deliverables will only be provided via a change order that is mutually
agreed to.

RISK / MITIGATION STRATEGY

Project Schedule

Risk: Impact of various factors on baseline project schedule.

Mitigation: Given the fact that project schedules are working documents that change
over the course of the project, Tyler will work closely with the customer to update,
monitor, agree, and communicate any required changes to the project schedule.

Activity Focus

Risk: Minor activities consumme time that should be dedicated to major activities of the project with the end
result that time and/or costs overruns budget. Examples include meetings of little substance, or time spent
investigating undocumented functionality or other activities not in scope.

Mitigation: Project Managers for both parties must focus squarely on meeting deadlines, services, and
configuration requirements of the implementation as planned and documented in the planning, assessment
and definition stages. '

3rd Party Interface Development and Support

Risk: During the project, the customer will be required to develop 3* party integrations (or contract with a
3" party firm to complete this work), the success of which is dependent on the customer’s expertise of both
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the sendingfreceiving 3™ party systerms and EnerGov API/SDK toolkit, and their ability ¢or the ability of
their 3% party firm) to program integration against the EnerGov API's.

_ Mitigation: Customer should insure that they have access 1o 3™ party APIs for interfacing to other systems,
and/or a customer expert that understands the legacy database/system. If no such documentation or o
customer expertise exists, the customer will be responsible for coordinating with the third-party vendorto *
establish the expertise required. Related to establishing expertise in the EnerGov API/SDK, the customer
will be provided all relevant and available documentation and/or has the option to be provided technicat
suppeort either via change order or, if applicable, via hours queted for such use within the contract.

Technology Age

Risk: This risk is highly dependent on the choice of Tyler products and whether the customer is hosting
any of those products. If the customer will be hosting the Tyler software, then the technology hosting that
sofiware should be robust and durable. Technology that barely meets minimum requirements today will be
insufficient as the needs of the system grow.

Mitigation: Tyler will assist the customer in determining optimal technology and plans to guard against
pre-mature obsolescence. The customer wiil also complete a hardware survey, initiated by our deployment
team, to condirm that the customer’s hardware is sufficient for the upcoming implementation.

CRITICAL SUCCESS FACTORS

In order to successfully execute the services described herein, there are several critical success
factors for the project that must be closely monitored.

0 Knowledge Transfer - While Tyler cannot guarantee specific expertise for customer
staff as a result of participating in the project, Tyler shall make reasonable efforts to
transfer knowledge to the customer. Customer personnel must paricipate in the
analysis, configuration and deployment of the Tyler software in order to ensure
success and to transfer knowledge across the organization. After compietion of the
production phase (Stage 7), the customer will be responsible for administering the
configuration and introduction of new processes in the Tyler system.

0 Dedicated Customer Participation — Tyler understands that customer staff
members have daily responsibilities that compete with the amount of time that can be
dedicated to the Tyler implementation project. However, it is critical that the customer
acknowledges that its staff must be actively involved throughout the entire duration of
the project as defined in the Project Plan. Tyler will communicate insufficient
participation in Project Status Reports.

0 Managing Project Scope - To implement the project on time and within budget, both
the customer and Tyler must acknowledge the scope of the project set forth in the
parties’ agreement, and, for services, refined over the course of the early project
Stages described in this Statement of Work. Change Orders for additional items
outside the scope must be submitted in advanced and signed by project stakeholders -
before work can begin on those items. A change order will be provided for all project
changes monetary (software professional services, etc.) and non-monetary (schedule -
changes, deliverable changes, etc.). Likewise, reductions of the defined scope will also -
require a Change Order.
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PROJECT MANAGEMENT

Tyler performs ongoing project management services throughout the implementation in order to
- - plan and monitor execution of the project. Project-Management includes the following-tasks: - - .-

Risk management

Monitoring project budget

Project Plan management using our expense and time-tracking tool/Excel

Project document management using SharePoint

issue log management and escalation

Status reporting

Change order management

Project workspace management

Resource management

Executive project oversight via Executive Director and Project Review Committee

s

By mutual agreement, some project management tasks are shared between the Tyler project
team and the customer Project Manager/stakeholders.

Development Tools

Configuration tools (the same ones Tyler will use to implement the system) are built-into the
software. The customer has full access to them, and its administrators will be trained on them.
EnerGov reports are developed in Crystal Reports, so any changes 1o customer reports does
require a licensed copy of Crystal Reports. The EnerGov system does include a Crystal Report
reader; so view-only users do not require a Crystal Reports license. AP development is REST
based and Tyler recommends visual studio and c# for consistent programming between
integrations and the EnerGov system.

Documentation

Tyler-provided documentation
Over the course of the staged implementation lifecycle, the Tyler project team will provide

stage-specific documentation in a range of formats (both editable and non-editable). Examples
include:

+ Data Collection docs (MS Excel) for configuration

e Data Mapping docs (MS Excel) for data conversion

e ERDs & Data Dictionaries for IT {PDF and CHM)

e APl Documentation (PDF)

¢ Training Documentation Templates (MS Word and MS PowerPoint)

* Release Notes for Service Packs (PDF)

¢ Other documentation as required for the specifics of the project.
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Attachment 1 - Contract wi.th Tyler Technologies

. Customer-provided documentation =

A definitive list of Customer-provide documentation is not possible until all aspects of the
implementation are determined, usually in the beginning stages of the project. Tyler does not
expect the customer to generate documents that do not exist in the regular course of customer’s
~ business. Customer’s assistance in completing the Tyler-provided forms and requests for
configuration information is essential to a successful project.

Documentation originated by the Customer may include:

API’s for any third-party software system to which the Tyler software will interface
and exchange data '

Import data documentation and in a format suitable for import into the Tyler software
{please see section titled Data Conversion)

Workflow documentation on the customer’s current business processes
Copies of pertinent ordinances or other controlling authorities
Fee schedules

Copies of existing permits, licenses, other documents presented fo the public and
expected to be derived from the Tyler software
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EXHIBIT E
COMPENSATION

County will be invoiced for the applicable license and services fees in the Investment Summary as
set forth below. Your rights to dispute any invoice are set forth in Exhibit B, Section 6.2 of the
Agreement.

1. Maximum Compensation Amount.
Except as otherwise set forth-in this Contract, the following maximum amounts are established
under this Contract: the maximum amount payable under this Contract for software licenses is
four hundred twenty three thousand, one hundred eighty five dollars {$423,185}. The maximum
amount payable under this contract for professional services is four hundred thirty two
thousand, one hundred fifty dollars ($432,150) and related business travel expenses of fifty
thousand dollars {$50,000). The maximum amount payable under this contract for Maintenance
and Support for Years 1-10 as set forth below in Section 2.2 is nine hundred seventy seven
thousand, nine hundred twenty one doflars ($977,921). These amounts shall not be exceeded
without a duly executed written amendment or change order to this Agreement.

2. Tyler Software.

2.1 License Fees: License fees are invoiced as follows: {a) 25% on the Effective Date; (b) 60% on the
date when we make the applicable Tyler Software available to you for downloading (the
“Available Download Date”}; and (¢} 15% on the earlier of use of the Tyler Software in live
production or 180 days after the Available Download Date.

2.2 Muaintenance and Support Fees: Year 1 maintenance and support fees are waived through the
earlier of (a) availability of the Tyler Software for use in a live production environment; or (b)
one {1) year from the Effective Date. In order to align payments with Client’s fiscal year, the first
maintenance and support fee payment will be invaiced on the above eartier-of date and shall
include (i} all of Contract Year 2 (set forth below) and (ii) a pro-rated amount of the portion of
Contract Year 3 (set forth below) from the end of Contract Year 2 until June 30 of Contract Year
3, such that subsequent maintenance and support fees, at the rates set forth below, are
invoiced annually in advance of each anniversary of July 1, with maintenance and support fees
for each subsequent contract year beyond Year 10 to be negotiated by the parties.

Contract Year Calendar Year Annual Maintenance and Support Fees
Year 1 2016 Waived

Year 2 2017 596,837

Year 3 2018 - 598,774

Year 4 2019 $100,750

Year 5 2020 $103,772

Year 6 2021 5106,885

Year 7 2022 . $110,893

Year 8 2023 $115,329

Year 9 2024 $119,942

Year 10 2005 $124,740

Year 11 & Beyond 2025 & beyond to be negotiated by the parties.

3. Professional Services.
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3.1 implementation and Other Professional Services {including training}: Implementation and other
_professional services {including training) are billed and invoiced as delivered, at the rates set

~ forth in the mvestment Summary, less a ten percent (10%)' retention amount to be billed upoﬁ -

sign off of each stage set forth in the Statement of Work, such sign off not to be unreasonably
withheld. We will invoice you in increments of four (4) hours and eight (8) hours, or the
equivalent of a half day and a full day. For any day in which an excess of eight (8) billable hours
are delivered to you, each hour in excess of 8 will be invoiced individually.

3.2 Consulting Services: If you have purchased any Business Process Consulting services, if they have
been quoted as fixed-fee services, they will be invoiced 50% upon your acceptance of the
Business System Design document, by maodule, and 50% upon your acceptance of custom
desktop procedures, by module. i you have purchased any Business Process Consulting services
and they are quoted as an estimate, then we will bill you the actual services delivered on a time
and materials basis.

3.3 Conversions: Fixed-fee conversions are invoiced 50% upon initial delivery of the converted data,
by conversicn option, and 50% upon Client acceptance to load the converted data into
Live/Production environment, by conversion option. Where conversions are quoted as
estimated, we will bill you the actual services delivered on a time and materials basis.

3.4 Requested Modifications to the Tyler Software: Requested moadifications to the Tyler Scftware
are invoiced 50% upon delivery of specifications and 50% upon delivery of the applicable
modification. You must report any failure of the modification to conform to the specifications
within thirty (30) days of delivery; otherwise, the modification will be deemed to be in
compliance with the specifications after the 30-day window has passed. You may still report
Defects to us as set forth in the Maintenance and Support Agreement.

3.5 Other Fixed Price Services: Other fixed price services are invoiced upon complete delivery of the
service. For the avoidance of doubt, where “Project Planning Services” are provided, payment
will be due upon delivery of the Implementation Planning document.

3.6 Change Management Services: If you have purchased any change management services, those
services will be invoiced in the following amounts and upon the following milestones:

Acceptance of Change Management Discovery Analysis 15%
Delivery of Change Management Plan and Strategy Presentation 10%
Acceptance of Executive Playbook 15%
"Acceptance of Resistance Management Plan 15%
.Acceptance of Procedural Change Communications Plan 10%
-I.'.:Change Management Coach Training 20%
._Change Management After-Action Review 15%

4. Third Parfv Products.
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LET

4.1 Third Party Software License Fees: License fees for Third Party Software, if any, are invoiced

4.2 Third Party Software Maintenance: The first year maintenance for the Third Party Software is
invoiced when we make it available to you for downloading.

4.3 Third Party Hardware: Third Party Hardware costs, if any, are invoiced upon delivery.

5. Expenses. The service rates in the Investment Summary do not include travel expenses. Expenses
will be billed as incurred and only in accordance with our then-current Business Travel Policy. Cur
current Business Travel Policy is attached to Exhibit G. Copies of receipts will be provided upon
request; we reserve the right to charge you an administrative fee depending on the extent of your
requests. Receipts for miscellaneous items less than twenty-five dollars and mileage logs are not
available.
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EnerGov 9

Oty
Licenses

EXHIBITE
APPENDIX E-1

Cost f Rate

Tatal Cost

Annual
Iaintenance

1 I y M TH

*Based on Narned User licenses

Permitting & Land Mgmt Suite (PLM]:
Permitting, Planning, Projects, Inspections, Land Use,
Object/Oparating, Impact, Request & Enforcement Processes

Enabling Products & Extensions

Electronic Plans Review - EnerGov eReviews

150

5 375,000

$

{Minimurm of 10 ficenses)

0-19 Licenses = 52,999 f user

20-48 Licenses = $2,749 / user plus 556,581
50-99 licenses =52,499 / user plus 5139,451
100+ Licenses = $2.249 [ user plus $264,401

67,500

d on Server/Produc:

Includes ePlan/Dec magmt and externat

Citizen Connected Products

Cost/ Unit

R 1 29,999 29,999 5400 |submission portal - Based on Populati
{Seamless BlueBeam integration) $ ! 5 ; A p X N ropuation
* Bluebearm licenses not included.
Gi5 Integration - EnerGov GIS 150 |5 500 (% 350001 5 6,300 |*35,000 Cap
) . Tyler's VirtuzlGoy PFayment System - Included
Cradit Card P ing- Vi 1 M
i racessing- VirtualPay A Included for Credit Card Processing,
Server-Side Plugins/ Additional Extensions
EnerGov Adv Server Extensions Bundie: 1 5 10,000 | % 10,000 | % 1,800 |Server-side Extension bundle
Intefligent Automation Agent {IAA) 1-inc | Inicuded tn bundte Inlcuded n bundle Se"“'e':’“de plugin f“"_p"“ processing and
proactive event handling automation,
Social 10 Extension (108) | 1-inc | miudedinbundle | inicuded in bundie Integration {Facebook/ Twitter) and bullt-in Esri
map views
EnerGov Odata 1-inc Inlcuded in bundle Inieuded In bundie Open Data Service
devel t. Incl ' d
EnerGov Reporting Toolkit 1 $ 3000 |5 3,000 5 54p |CevEOPMENt. In¢ udes all report views an

documentation.

*Based on Product License f Agency Population

Mgabhile / Field Solutions

1G Warkforce Apps

Cast f Unit

Citizen Access / Online Partals, Pogilation = 250,000
EnerGov Citizen Access ePortal
1 29,999 2 ] 5,400 |By Population size
Permitting & Land Mgmt ¥ 5 9999 | $ v rep
EnerGov's Decision Engine 1 5 9999 | 5 9,599 1,BOD {*must purchase ePortal
; Tyler's MyGovPay - B
Online Paymants: My GovPay D N/A Included vlar's MyGovPay - Included with EnerGov

Citizen Access for Online Payments

Uniimited Access to 1G Apps
*users must be a named license user o

Total Tyler Discount {20%)
0 ]
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Totals
Based on - con ::terprise .D‘ocument Management System -
Tyler Content hManager- Standard Edition 1 Operating ( 595;;; c"’ai;rge 5 1,620 pr::ehs:e:t::':?;:r.:nf:::sﬁ::::i:;t::e
Budget . .
socpe of this proc
EnerGov IVR API 1 $ 5,000.00 | 5 5,000 {5 900
EnerGov Doc Mgmt APi 1 5 50000015 500015 900
EnerGaov Credit Card Mearchant API 1 5 5000005 5,000 5 900
EnerGov Permitting and Land Management SDK 1 5 5,000.00 | 5 50008 900
Subtotal Software one time s 528,981
$ {105,796}
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"Estimated” Professional Services vous  HoudyRae Subtotal

Professional Implementation Services -

600 175 1 Project M t15 nth project
Project Management Services 5 $ 05,000 ) anagemen fonth projec

Professional implementation Services - unigue case types or 20 BMP templates; 20

N . i 1,348 175 235,900 K

System Configuration Services . 3 3 Intelligent objects; 20 Geo-Rules; 20 decision
point in the Decision Engine

EnerGov Fundamentals Training 0 $175 $ 14,000 One week pre-implementation system

System Fundamentals / Project Team Training ! fundamentals training with core project team

EnerGov System Admin Training One week pre-implementation system

) . 70 $175 5 12,250 o .

System Fundamentals / Project Team Training fundamentals training with core project team

Onsite Training Services Project Team training for 180 175 s 31,500 | Onekw;df or;—s:—e f?r UAT Tram";g a"_d_one

UAT and Train the Trainer Teaining ' week Train the Trainer; one week training
support

Production Support Services Training & Onsite 40 175 5 7,000 1 week on-site support and the remaining

Production Support support via assigned account manager
Post Production implementation Services
Training & Onsite Production Support

100 hours of process analysis and canfiguration

Q0 175 17,500
5 3 ! modification f changes

Development Services Hourly Rate Subtotal Dev ASM
Report Development Services 20 8225 5 9,000 Up to 4 custom reports
Integration Services - Integration &0 $250 Free of Charge AP| Development technical support
Data Conversion Services - Accela Tidemark [ree of Chargd 5225 Free of Chasge Data Conversion Services is free to Accela
Tidermark customers.

Other
Custom Software Development 5250 Custom Software Development- OPTIONAL
T R x
ANe O e = 5

2l . . B ]

Software and Professional Services Totals

Total Software 423,185
Total Professional Services 432,150

Travel Budget

Estimated Travel Budget - Actual expenses +

Estimated Travel Expenses {Qnsite Trips
penses { #s} 10% travel agent fee billed monthly as incurred
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Exhibit F
Tyler Maintenance and Support Agreement

~ We will provide you with the following maintenance and support services for the Tyler Software.
Capitalized terms not otherwise defined will have the meaning assigned to such terms in the Agreement.

1. Term. We provide maintenance and support services on an annual basis. The initial term
commences on the Effective Date, and remains in effect for one (1) year. The term will renew
automatically for additional one {1} year terms uniess terminated in writing by either party at least
thirty (30) days prior to the end of the then-current term. We will adjust the term to match your
first use of the Tyler Software in live production if that event precedes the one (1) year anniversary
of the Effective Date.

2. Maintenance and Support Fees. Your maintenance and support fees for the Tyler Software are
listed in Exhibit E, Section 2.2, and your payment obligations are set forth in the Invoicing and
Payment Policy. We reserve the right to suspend maintenance and support services if you fail to i-
pay undisputed maintenance and support fees within thirty (30) days of our written notice. We will ‘
reinstate maintenance and support services only if you pay all past due maintenance and support '
fees, including all fees for the periods during which services were suspended.

3. Maintenance and Support Services. Aslong as you are not using the Help Desk as a substitute for
our training services on the Tyler Software, and you timely pay your maintenance and support fees,
we will, consistent with our then-current Support Call Process:

3.1 perform our maintenance and support obligations in a professional, good, and workmanlike
manner, consistent with industry standards, to resolve Defects in the Tyler Software (limited to
the then-current version and the immediately prior version); provided, however, that if you
modify the Tyler Software without our consent, our obligation to provide maintenance and
support services on and warrant the Tyler Software will be void;

3.2 provide telephone support during our established support hours;

3.3 maintain personnel that are sufficiently trained to be familiar with the Tyler Software and Third
Party Software, if any, in order to provide maintenance and support services;

3.4 provide you with a copy of all major and minor releases to the Tyler Software (including updates
and enhancements) that we make generally available without additional charge to customers i
who have a maintenance and support agreement in effect; and .

3.5 provide non-Defect resolution support of prior releases of the Tyler Software in accordance with
our then-current release life-cycle policy.

4. Client Responsibilities. We will us_'é all reasonable efforts to perform any maintenance and support
services remotely. Currently, we use a third-party secure unattended connectivity tool called
Bomgar, as well as GotoAssist by Citrix. Therefore, you agree to maintain a high-speed internet
connection capable of connecting us to your PCs and server(s). You agree to provide us with a fogin
account and local administrative privileges as we may reasonably require to perform remote ;
services. We will, at our option, use the secure connection to assist with proper diagnosis and ;
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resolution, subject to any reasonably applicable security protocols. If we cannot resolve a support
issue remotely, we may be required to provide onsite services. In such event, we will be responsible
. for our travel expenses, unless it is determined that the reason onsite support was required wasa
reason outside our control. Either way, you agree to provide us with full and free access to the Tyler
Software, working space, adequate facilities within a reasonable distance from the equipment, and
use of machines, attachments, features, or other equipment reasenably necessary for us to provide
the maintenance and support services, all at no charge to us. We strongly recommend that you also
maintain a VPN for backup connectivity purposes.

Hardware and Other Systems. If you are a self-hosted customer and, in the process of diagnosing a
software support issue, it is discovered that one of your peripheral systems or other software is the
cause of the issue, we will notify you so that you may contact the support agency for that peripheral
system. We cannot support or maintain Third Party Products except as expressly set forth in the
Agreement.

In order for us to provide the highest level of software suppart, you bear the following responsibility
related to hardware and software:

{a) All infrastructure executing Tyler Software shall be managed by you;

{b} You will maintain support contracts for all non-Tyler software associated with Tyler Software
(including operating systems and database management systems, but excluding Third-Party
Software, if any); and

(¢} You will perform daily database backups and verify that those backups are successful.

Other Excluded Services. Maintenance and support fees do not include fees for the following
services: (a) initial installation or implementation of the Tyler Software; (b) onsite maintenance and
support (unless Tyler cannot remotely correct a Defect in the Tyler Software, as set forth above); {(c)
application design; {d} other consulting services; (e) maintenance and support of an operating
system or hardware, unless you are a hosted customer; (f) support outside our normal business
hours as listed in our then-current Support Call Process; or (g) installation, training services, or third
party product costs related to a new release. Requested maintenance and support services such as
those outlined in this section will be billed to you on a time and materials basis at our then current
rates. You must request those services with at least one (1) weeks’ advance notice.

Current Support Call Process. Our current Support Call Process for the Tyler Software is attached to
this Exhibit F at Appendix F-1.
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Exhibit F
Appendix F-1
. Support Call Process

Support Channels

Tyler Technologies, Inc. provides the following channels of software support:

{1) Tyler Community —an on-line resource, Tyler Community provides a venue for all Tyler clients
with current maintenance agreements to collabhorate with one angther, share best practices and
resources, and access documentation.

(2) On-line submission {portal) - for less urgent and functionality-based questions, users may create
unlimited support incidents through the customer relationship management portal available at
the Tyler Technologies website.

(3} Email - for less urgent situations, users may submit unfimited emails directly to the software
support group.

(4) Telephone -~ for urgent or complex questions, users receive toll-free, unlimited telephone
software support.

Support Resources

A number of additional resources are available to provide a comprehensive and complete support
experience:;
(1) Tyler Website — www.tylertech.com — for accessing client tools and other information including
support contact information.
(2) Tyler Community — available through login, Tyler Community provides a venue for clients to
support one another and share best practices and resources.
(3} Knowledgebase — A fully searchable depository of thousands of documents related to
procedures, best practices, release information, and job aides.
(4} Program Updates —where development activity is made available for client consumption

Support Availability

Tyler Technologies support is available during the local business hours of 8 AM to 5 PM (Monday —
Friday) across four US time zones {Pacific, Mountain, Central and Eastern). Clients may receive coverage
across these time zones. Tyler’s holiday schedule is outlined below. There will be no support coverage
on these days.
New Year’s Day
SO e
i
:> = T M

Thanksgiving Day

Issue Handling

Incident Tracking

Every support incident is logged into Tyler's Customer Relationship Management System and given a
unique incident number. This system tracks the history of each incident. The incident tracking number is
used to track and reference open issues when clients contact support. Clients may track incidents, using
the incident number, through the portal at Tyler's website or by calling software support directly.

100 of 107




Attachment 1 - Contract with Tyler Technologies

Incident Priority

Each incident is assigned a priority number, which corresponds to the client’s needs and deadlines. The
- client is responsible for reasonably setting the priority of the incident per the chart below. The goalof . .. . . . . &
this structure is to help the client clearly understand and communicate the importancgé. of the issue and
to describe expected responses and resolutions.

Support incident that causes {a) Tyler shall provide an initial response to Priority
complete application failure or Level 1 incidents within one (1) business hour of
application unavailability; (b} receipt of the support incident. Tyler shall use
1 apptlication failure or unavailability commercially reasonable efforts to resolve such
Critical in one or more of the client’s support incidents or provide a circumvention
remote location; or (c) systemic loss | procedure within one (1) business day. Tyler's
of multiple essential system responsibility for lost or corrupted data is limited
functions. to assisting the client in restoring its last available
database.
Support incident that causes (a) Tyler shall provide an initial response to Priority
repeated, consistent failure of Level 2 incidents within four {4) business hours of
essential functionality affecting receipt of the support incident. Tyler shall use
5 more than one user or (b) loss or commercially reasonable efforts to resolve such
High corruption of data. support incidents or provide a circumvention
pracedure within ten (10) business days. Tyler's
respensibility for loss or corrupted data is limited
to assisting the client in restoring its last available
database.
Priority Level 1 incident with an Tyler shall provide an initial response to Priority
existing circumvention procedure, Level 3 incidents within one (1) business day of
or a Priority Level 2 incident that receipt of the support incident. Tyler shall use
affects only one user or for which commercially reasonable efforts to resolve such
3 there is an existing circumvention support incidents without the need for a
Medium | procedure. circumvention procedure with the next published
maintenance update or service pack. Tyler's
responsibility for lost or corrupted data is limited
to assisting the client in restoring its last available
database.
Support incident that causes failure | Tyler shall provide an initial response to Priority
4 of non-essential functionality or a Level 4 incidents within two {2) business
Non- casmetic or other issue that does days. Tyler shall use commercially reasonable
critical | not qualify as any other Priority efforts to resolve such support incidents, as well as
Level, cosmetic issues, with a future version release.
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lncndent Escalatlon

Tyler Technology (3 software support cons:sts of four levels of personnel
{1) Level 1: front-line representatives
(2) Level 2: more senior in their support role, they assist front-line representatives and take on
escalated issues
(3) Level 3: assist in incident escalations and specialized client issues
(4) Level 4: responsible for the management of support teams for either a single product or a
product group

If a client feels they are not receiving the service needed, they may contact the appropriate Software
Support Manager. After receiving the incident tracking number, the manager will follow up on the open
issue and determine the necessary action to meet the client’s needs.
On occasion, the priority or immediacy of a software support incident may change after initiation. Tyler
encourages clients to communicate the level of urgency or priarity of software support issues so that we
can respond appropriately. A software support incident can be escalated by any of the following
methods:
{1} Telephone —for immediate response, call toll-free to either escalate an incident’s priority or to
escalate an issue through management channels as described above.
{2) Email —clients can send an email to software support in order to escalate the priority of an issue
{3) On-line Support incident Portal — clients can also escalate the priority of an issue by logging into
the client incident portal and referencing the appropriate incident tracking number.

Remote Support Tool

Some support calls require further analysis of the client’s database, process or setup to diagnose a
problem or to assist with a question. Tyler will, at its discretion, use an industry-standard remote
support tool. Support is able to quickly connect to the client’s desktop and view the site’s setup,
diagnose problems, or assist with screen navigation. More information about the remote support tool
Tyler uses is available upon request.
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Exhibit G
Business Travel Policy

A. Reservations & Tickets

Tyler's Travel Management Company {TMC} will provide an employee with a direct flight within
two hours before or after the requested departure time, assuming that flight does not add more
than three hours to the employee’s total trip duration and the fare is within $100 (each way) of
the lowest logical fare. if a net savings of $200 or more (each way) is possible through a
connecting flight that is within two hours before or after the requested departure time and that
does not add more than three hours to the employee’s total trip duration, the connecting flight
should be accepted.

Employees are encouraged to make advanced reservations to take full advantage of discount
opportunities. Employees should use all reasonable efforts to make travel arrangements at feast
two (2) weeks in advance of commitments, A seven day advance booking requirement is
mandatory. When booking less than seven days in advance, management approval will be
required.

Except in the case of international travel where a segment of continuous air travel is scheduled to
exceed six hours, only economy or coach class seating is reimbursable.

B. Baggage Fees
Reimbursement of personal baggage charges are based on trip duration as follows:

s Up to five days = one checked bag
* Six or more days = two checked bags

Baggage fees for sports equipment are not reimbursable.
2. Ground Transportation
A. Private Automobile
Mileage Allowance — Business use of an employee’s private automaobile will be reimbursed at the
current IRS allowable rate, plus out of pocket costs for tolls and parking. Mileage will be calculated

by using the employee's office as the starting and ending point, in compliance with IRS regulations.
Employees who have been designated a home office should calculate miles from their home.

B. Rental Car

Employees are authorized to rent cars only in conjunction with air travel when cost, convenience,
and the specific situation reasonably require their use. When renting a car for Tyler business,
employees should select a “mid-size” or “intermediate” car. “Full” size cars may be rented when
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three or more employees are traveling together. Tyler carries leased vehicle coverage for business
car rentals; additional insurance on the rental agreement should be declined.

T biblic "rrah'sbort'aﬁdn |

Taxi or airport limousine services may be considered when traveling in and around cities or to and
from airports when less expensive means of transportation are unavailable or impractical. The
actual fare plus a reasonable tip (15-18%) are reimbursable. In the case of a free hotel shuttle to
the airport, tips are included in the per diem rates and will not be reimbursed separately.

D. Parking & Tolls

When parking at the airport, employees must use longer term parking areas that are measured in
days as opposed to hours. Park and fly options located near some airports may also be used. For
extended trips that would result in excessive parking charges, public transportation to/from the
airport should be considered. Tolls will be reimbursed when receipts are presented.

3. ledging

Tyler's TMC will select hotel chains that are well established, reasonable in price, and conveniently
located in relation to the traveler's work assignment. Typical hotel chains include Courtyard,
Fairfield Inn, Hampton Inn, and Holiday Inn Express. If the employee has a discount rate with a local
hotel, the hotel reservation should note that discount and the employee shouid confirm the lower
rate with the hotel upon arrival. Employee memberships in travel clubs such as AAA should be
noted in their travel profiles so that the employee can take advantage of any lower club rates.

“No shows” or cancellation fees are not reimbursable if the employee does not comply with the
hotel's cancellation policy.

Tips for maids and other hotel staff are included in the per diem rate and are not reimbursed
separately.

4, Meals and Incidental Expenses

Employee meals and incidental expenses while on travel status are in accordance with the federal
per diem rates published by the General Services Administration. Incidental expenses include tips
to maids, hotel staff, and shuttle drivers and other minor travel expenses. Per diem rates are
available at www.gsa.gov/perdiem. -

A. Qvernight Travel

For each full day of travel, all three meals are reimbursable. Per diems on the first and Iast day of a
trip are governed as set forth below.

Departure Day

Depart before 12:00 noon Lunch and dinner
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Depart after 12:00 noon Dinner
.. Return Day
Return before 12:00 noon Breakfast
Return between 12:00 noon & 7:00 p.m. Breakfast and lunch
Return after 7:00 p.m.* Breakfast, lunch and dinner

*7.00 p.m. is defined as direct travel time and does not include time taken to stop for dinner

The reimbursement rates for individual meals are calculated as a percentage of the full day per
diem as follows:

® Breakfast 15%
o Lunch 25%
« Dinner 60%

B. Same Day Travel

Employees traveling at least 100 miles to a site and returning in the same day are eligible to claim
lunch on an expense report. Employees on same day travel status are eligible to claim dinner in the
event they return home after 7:00 p.m.*
*7:00 p.m. is defined as direct travel time and does not include time taken to stop for dinner

5. Internet Access — Hotels and Airports
Employees who travel may need to access their e-mail at night. Many hotels provide free high
speed internet access and Tyler employees are encouraged to use such hotels whenever possible.

If an employee’s hotel charges for internet access it is reimbursable up to $10.00 per day. Charges
for internet access at airports are not reimbursable.
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Exhibit H
Third Party Terms

S ...M.YG.OMPAY/VI.RIUAL PAY.. .

1. MyGovPay/VirtualPay Licensing. Access to MyGovPay and/or Virtual Pay is hereby granted if Customer

elects to use MyGovPay or VirtualPay, products of Tyler Technologies {Powered by Persolvent), designed for

Citizen Users to use for processing online payments. That access will be provided on the following terms and
conditions, except as otherwise provided in the Merchant Application and Merchant Processing Agreement

attached at Schedule 1 to this Exhibit.

(a) Special MyGovPay/VirtualPay Definitions.

“Merchant Agreement” means the agreement between Customer and Persolvent that provides for
the Merchant Fees,

“Merchant Fees” means direct costs levied by Visa/Mastercard/Discover or other payment card
companies for Interchange Fees, Dues, Assessments and Occurrence Fees, over which Tyler
Technologies has no authority.

“MyGovPay” means the Product of Tyler Technologies that allows members of the public to pay for
Customer’s services with a credit or other payment card on the Customer’s citizen-facing web
portal.

“Persolvent” means a Payment Card Industry {PCl) compliant processing agent through which the
EnerGov Software passes credit card transactions.

“UUse Fees” means the fees listed in Use Fees Table in Section 2, titled MyGovPay/VirtuaiPay.
“VirtualPay” means the Product of Tyler Technologies that allows the Customer to accept and
process citizen user’s credit or other payment card using the EnerGov Software.

(b} Conditions of Use. If customer elects to use MyGovPay and/or VirtualPay the following terms
apply:

(1) Customer must apply for and agree to a Merchant Agreement with Persolvent,

(2) Customer agrees that Citizen Users will be subject to Use Fees as listed in Use Fees
table in Section 2.

(3) Customer agrees that Use Fees are separate from and independent of Merchant Fees.
(4) Customer agrees that this Agreement does not represent any modification to
Customer’s Merchant Agreerment with Persolvent.

{5} Customer agrees that Use Fees are for use on the MyGovPay/VirtualPay online system
and will not be deposited or owed to Customer in any way.

{6) Customer agrees that MyGovPay's and VirtualPay’s ability to assess Use Fees is dictated
by the Card Associations whose rules may change at any time and for any reason. if
MyGovPay and/or VirtualPay, for any reason, are unable to process payments using Use
Fees, Customer agrees that MyGovPay/VirtualPay reserves the right to negotiate a new
pricing model with Customer_for the continued use of MyGovPay and/or VirtualPay.

2. MyGovPay/VirtualPay Fees. Customer agrées that the Use Fees set forth in Schedule 1 to this Exhibit E

shall apply if Customer elects to use MyGovPay/Virtual Pay.

3. Interactive Voice Response {(“IVR”). If IVR is selected by Customer and included in the pricing, the

following additional terms and conditions shall apply of this Agreement:
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Attachment 1 - Contract with Tyler Technologies

(a) Network Security. Customer acknowledges that a third-party is used by Tyler Technologies to

__process VR data. Customer’s content will pass through and be stored on the third-party servers

and will not be segregated or in a separate physical location from servers on which other
customers’ content is or will be transmitted or stored.

(b) Content. Customer is responsible for the creation, editorial content, control, and all other
aspects of content to be used solely in conjunction with the EnerGov Software.

(c) Lawful Purposes. Customer shall not use the VR system for any unlawful purpose.

(d) Critical Applicatign. Customer will not use the IVR system for any life-support application or
other critical application where failure or potential failure of the VR system can cause injury, harm,
death, or other grave problems, including, without limitation, loss of aircraft control, hospital life-
support system, and delays in getting medicate care or other emergency services.

(e) No Harmful Code. Customer represents and warrants that no content designed to delete,
disable, deactivate, interfere with or otherwise harm any aspect of the IVR system now or in the
future, shall be knowingly transmitted by Customer or Users.

(f) VR WARRANTY. Except as expressly set farth in this Agreement, TYLER TECHNOLOGIES MAKES
NO REPRESENTATION AND EXTENDS NO WARRANTIES OF ANY KIND, EITHER EXPRESS OR IMPLIED,
INCLUDING WARRANTIES OF TITLE, NON-INFRINGEMENT, MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE FOR IVR.
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